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Martin Marietta ateriais V_J J^J^ 

C ^ 
P.O. Box 30013 ' 
Raleigh, North Carolina 27622-0013 
Telephone (919) 783-4655 
Facsimile (919) 783-4535 . 
yvonne.bailey@martlnmarietta.com 

Yvonne C. Bai ley 
Associate General Counsel - Environmental 

July 11,2012 

Via Overnisht Mail 

Carolyn McCall 
U.S. Environmental Protection Agency 
SEIMB 11 "'Floor , 
61 Forsyth Street, S.W. 
Atlanta, Georgia 30303 

RE: Request for Information Pursuant to Section 104 of CERCLA for the 35"' Avenue Superfund Site 
(Site) in and around Birmingham, Jefferson County, Alabama 

Dear Ms. McCall: I 

Please find enclosed the response to the above-referenced Request for Information dated May 21, 
2012. This response is being filed on behalf of Martin Marietta Materials, Inc. within the 60 day period. 
The Request for Information was addressed to American-Marietta Co n/k/a Martin Marietta Materials. 
American-Marietta Company is not affiliated with nor has it ever been a predecessor, successor, parent or 
subsidiary of Martin Marietta Materials, Inc. Therefore, Martin Marietta Materials, Inc. cannot respond 
to this information request on behalf of American-Marietta Company. Upon information and belief, 
American-Marietta Company merged with Glen L. Martin Company on October 9, 1961, forming Martin 
Marietta Corporation as the survivor. Martin Marietta Corporation merged into Lockheed Martin 
Corporation effective January 28, 1996. 

Lockheed Martin Corporation may have records on the activities of American Marietta Company 
because Lockheed Martin Corporation is the ultimate surviving company from the 1961 merger with 
American Marietta Company and Glen L. Martin Company which created Martin Marietta Corporation. 
Specifically, Mary P. Momingstar, Associate General Counsel, Environmental, Safety and Health Law 
and Litigation for Lockheed Martin Corporation located in Bethesda, Maryland, may have additional 
information on the location ofthe historic corporate records. 

Please do not hesitate to contact me if you have additional questions. ! . 

Best Regards, f—^ > 

Yyonne C. Bailey 
Enclosures 

10913551 
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R E S P O N S E S AND O B J E C T I O N S 

BY M A R T I N M A R I E T T A M A T E R I A L S , I N C . 
T O F I R S T R E Q U E S T F O R I N F O R M A T I O N 

RE: SS*** Avenue Superfund Site, in and around Birmingham, Jefferson County, Alabama 

Submitted July 11,2012 

Respondent Martin Marietta Materials, Inc. (hereinafter "Respondent"), pursuant to 40 
CFR 22.19(e) [Other Discovery] and Rules 26 and 33 ofthe Federal Rules of Civil Procedure, 
hereby serves the following responses to the United States Environmental Protection Agency's 
First Request for Information pursuant to Section 104(e) of CERCLA dated May 21, 2012 
(hereinafter "Information Request"). 

P R E L I M I N A R Y S T A T E M E N T 

1. In responding to these Information Requests, Respondent has made an inquiry which is 
practical and reasonable under the circumstances. Respondent cannot represent that these 
responses reflect and incorporate all conceivably responsive information that is 
potentially available. Respondent believes that it has made a good-faith inquiry and has 
provided responsive infonnation. 

2. Respondent expressly reserves the right to amend or supplement its responses and 
objections to the Information Requests as additional or different information is 
discovered or developed. 

3. Submission of this response shall not be construed in any way as an admission of 
liability, and more specifically, as an admission that any materials identified in this 
response have caused or contributed to contamination at the Site. 

G E N E R A L O B J E C T I O N S 

1. Respondent objects to these Information Requests to the extent that they seek disclosure 
of information subject to the attorney-client privilege, the work product protections 
afforded by Rule 26(b)(3) of the Federal Rules of Civil Procedure, or any other 
applicable privilege or immunity. By responding to these Information Requests, 
Respondent does not waive any privilege or inununity, but instead relies upon such 
privileges and immunities. 

2. Respondent's responses to the Information Requests are made under the EPA 
Consolidated Rules of Practice and the Federal Rules of Civil Procedure using the 
ordinary definitions of words contained within the Information Requests. To the extent 
that the directions or instructions given by the United States Environmental Protection 
Agency are in conflict with or are inconsistent with the Federal Rules of Civil Procedure, 
Respondent objects to them. 

3. Respondent objects to the Information Requests to the extent that they seek information 
that is not reasonably calculated to lead to the discovery of admissible evidence. 
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4. Respondent objects to the Information Requests to the extent that they seek information 
that is beyond the scope of, or seek to impose obligations beyond those authorized by, the 
Consolidated Rules of Practice or the Federal Rules of Civil Procedure. 

5. Respondent objects to the Infonnation Requests to the extent that they are unduly 
burdensome and not sufficiently limited in scope. 

6. Respondent objects to the Information Requests to the extent that they seek information 
that is readily available through altemate sources. 

7. Respondent is not waiving its right to object to similar requests in the fiiture, including a 
request to amend or supplement this response. 

Subject to the foregoing objections, conditions, assertions of privilege, exemptions from 
discovery and explanations, which are specifically incorporated by reference into each of the 
following responses, Respondent herewith responds to the Information Requests. 

RESPONDENT INFORMATION AND DEFINITIONS 

Definitions are defined in the Information Request. The definitions for "Company", "Facility" 
and "Respondent" are clarified below. 

Company: According to the Information Request, the definition of the term "the Company" 
means the recipient of the Information Request. The addressee to the Request was "American-
Marietta Co n/k/a Martin Marietta Materials." Therefore, any questions referring to "the 
Company" shall mean "American-Marietta Company". 

Facility: According to the Information Request, Facility shall mean the business entity, which is 
or has ever operated in and around Birmingham, Alabama, at 3431 27'^ Ave. N, which is located 
in or around the Site. Therefore, "Facility" as used herein shall be American Marietta Company. 
Martin Marietta Materials, Inc. has never operated at 3431 27"̂  Ave. N, Birmingham, Alabama. 

Respondent: Respondent is Martin Marietta Materials, Inc. Martin Marietta Materials, Inc. is a 
North Carolina corporation formed on November 12, 1993 and was a wholly owned subsidiary 
of Martin Marietta Technologies, Inc. at the time of incorporation. On November 12, 1993, 
Martin Marietta Technologies, Inc. transfened the assets of the construction aggregates and 
magnesia-based products businesses to Martin Marietta Materials, Inc. See Attachment C. 
Martin Marietta Technologies, Inc. merged into Martin Marietta Corporation effective January 
28, 1996. See Attachment A. Martin Marietta Corporation merged into Lockheed Martin 
Corporation effective January 28, 1996. See Attachment B. In 1996, Lockheed Martin 
Corporafion disposed of its remaining interest in Martin Marietta Materials, Inc. through a split-
off transaction, making Martin Marietta Materials, Inc. a separate and independent entity. 

American-Marietta Company is not affiliated with nor has it ever been a predecessor, successor, 
parent or subsidiary of Martin Marietta Materials, Inc. Therefore, Martin Marietta Materials, 
Inc. cannot respond to this information request on behalf of American-Marietta Company. Upon 
information and belief, American-Marietta Company merged with Glen L. Martin Company on 
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October 9, 1961, forming Martin Marietta Corporation as the survivor. See Attachment F. After 
the merger, American-Marietta Company, no longer existed. On April 13, 1993, Martin Marietta 
Corporation changed its name to Martin Marietta Technologies, Inc. See Attachment G. 

INFORMATION REQUEST RESPONSES 

Identify the person(s) responding to these questions on behalf of the Respondent. 

Response: Yvonne C. Bailey 
Associate General Counsel 
Martin Marietta Materials, Inc. 
Post Office Box 30013 
Raleigh, NC 27622 
Phone: 919/783-4655 
Email: yvonne.bailev(a),martinmarietta.com 

For every question contained herein, identify all persons consulted in the preparation of 
responses. 

Response: 

Ann M. Connick 
Assistant Corporate Secretary 
Cunent Business Address: 
Martin Marietta Materials, Inc. 
Post Office Box 30013 
Raleigh, NC 27622 
Phone: 919/783-4675 

John R. Harman, Jr. 
President 
Martin Marietta Magnesia Specialties, 
Inc. 
8140 Corporate Drive, Suite 220 
Baltimore, MD 21236 
Phone: 410-780-5518 

Robert W. Edwards 
Manager, Natural Resources, Retired 
Cunent Business Address: 
Martin Marietta Materials, Inc. 
Post Office Box 30013 
Raleigh, NC 27622 
Phone: 919/783-4555 

For every question contained herein, identify all documents consulted, examined, or 
refened to in the preparation of the response that contain information responsive to the 
question, and provide true and accurate copies of all such documents. 

Response: Documents are identified and attached to these Responses to 
Questions. See chart below. 
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Attachment 

A 

B 

C 

D 

E 

F 

G 

H 

Description 

Maryland Department of Assessments and Taxation Certificate 
Filed December 4, 1996, certifying that the Articles of Merger 
merging Martin Marietta Technologies, Inc. into Martin Marietta 
Corporation, Survivor were received and approved for record on 
January 26, 1996. 
http://www.secretarv.state.nc.us/corporations/searchresults.aspx7on 
lyacnve-OFF&Words-STARTING&searchstr=martm%20marietta 
Retrieved from the North Carolina Secretary of State Website on 
June 26, 2012. 

Maryland Department of Assessments and Taxation Certificate 
Filed December 4, 1996, certifying that the Articles of Merger 
merging Martin Marietta Corporation into Lockheed Martin 
Corporation, Survivor were received and approved for record on 
January 26, 1996. 
http://www.secretarv.state.nc.us/corporations/searchresults.aspx7on 
lvactive=OFF&Words=STARTING&searchstr=martin%20marietta 
Retrieved from the North Carolina Secretary of State Website on 
June 26, 2012. 

Transfer and Capitalization Agreement dated November 12, 1993, 
between Martin Marietta Technologies, Inc., Martin Marietta 
Investments, Inc., and Martin Marietta Materials, Inc. 

Assumption Agreement dated November 12, 1993, between Martin 
Marietta Technologies, Inc., and Martin Marietta Materials, Inc. 

"American-Marietta, Martin Plan Merger," Chemical & 
Engineering News, July 3, 1961. 

Articles and Plan of Consolidation Consolidating the Martin 
Company and American-Marietta Company to Form Martin 
Marietta Corporation. 
http://www.secretary.state.nc.us/corr)orations/searchresults.aspx?on 
lyactive-OFF& Words-STARTING&searchstt^martin%20marietta 
Retrieved from the North Carolina Secretary of State Website on 
June 26, 2012. 

Application for Amended Certificate of Authority Filed April 13, 
1993, changing the name of Martin Marietta Corporation to Martin 
Marietta Technologies, Inc. with the North Carolina Secretary of 
State. 
http://www.secretarv.state.nc.us/corDorations/searchresults.aspx7on 
lvactive=OFF&Words=STARTING&searchstr=martin%20marietta 
Retrieved from the North Carolina Secretary of State Website on 
June 26, 2012. 

Articles of Incorporation of Martin Marietta Materials, Inc. Filed 
with the Secretary of State, North Carolina on November 12, 1993. 

Response to 
Question Number 

Question No. 5 

Question No. 7 

Question Nos. 5 & 
8 
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4. Provide the name, title, address, and phone number of the individual to whom any fiature 
conespondence regarding this matter should be directed: 

Response: Yvonne C. Bailey 
Associate General Counsel 
Martin Marietta Materials, Inc. 
Post Office Box 30013 
Raleigh, NC 27622 
Phone: 919/783-4655 

5. Identify the legal entity that would be responsible for the liabilities, ifany, of Respondent 
arising from or relating to any release or threatened release of hazardous substances at the 
Site, including, but not limited to, successors and individuals. 

Response: Upon Respondent's information and belief, none of the liabilities of 
American Marietta Company were transferred to Respondent when Respondent 
was incorporated in November 12, 1993. See Attachment D. America Marietta 
Company ceased to exist in 1961 when it merged with Glen L. Martin Company 
creating Martin Marietta Corporation as the surviving corporation. See 
Attachment F. 

6. Provide the following information about the Facility: 

a. Dates of operation; 
b. Describe the manufacturing processes; 
c. Summarize the production volumes; and 
d. Describe the use, storage, and disposal of foundry brick or sand. 

Response: Respondent does not have any information in its possession in 
response to this question and does not have any information or documents about the 
Facility. 

7. Provide all information and records for any entities (public and private) including, but not 
limited to, industrial/commercial manufacturing plants, municipal properties, or residence 
that may have received fill dirt, foundry brick, or sand, from the Facility. Include the 
following for any such transaction: 

a. State whether this material contained hazardous substances: 
b. State the location from which any such material originated; and 
c. State the location to which any such materials were taken. 

Response: Respondent does not have any information or records in its possession 
in response to this question. However, Respondent searched the internet for articles 
on American Marietta Company and discovered that it was described as a 
"diversified producer of building materials, coating, resins, inks, and other 
products" and activities in 1961 involved the "production of powdered metals for 
use in solid rocket fuels." and the production of "high temperature, high strength 
alloys" which were being evaluated by the Atomic Energy Commission for use in a 
nuclear powered missile. See Attachment E. 
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8. List all names under which the Facility or the Company has ever operated and has ever 
been incorporated. For each name, provide the following information: 

a. Whether the Facility or Company continues to exist, indicating the date and 
means by which it ceased operations (e.g., dissolution, bankruptcy, sale) if it is no 
longer in business; 

b. Names, addresses, and telephone numbers of all registered agents, officers, and 
operations management persormel; and 

c. Names, addresses, and telephone numbers of all subsidiaries, imincorporated 
division or operating units, affiliates, and parent corporations if any, of the 
Facility and the Company. 

Response: The Facility and Company are American Marietta Company. 
Respondent does not have any information in its possession in response to this 
question. Upon information and belief, American Marietta Company merged into 
Martin Marietta Corporation in 1961 and no longer exists. See Attachment F. 
American-Marietta Company is not affiliated with nor has it ever been a 
predecessor, successor, parent or subsidiary of Martin Marietta Materials, Inc. 

9. Identify all a) officers of the Facility and the Company; 2) shareholders; and/or 3) 
members ofthe board of directors. 

Response: The Facility and Company are American Marietta Company. 
Respondent does not have any information in its possession in response to this 
question. 

10. Provide any RCRA Facility Investigation (RFI) Reports, RCRA Facility Assessments 
(RFA) Reports, Conective Measures Studies, Interim Measures Reports, Confirmatory 
Sampling Reports, Notices of Hazardous Waste Activity, Closure Plans, and Post-
Closure Plans, ifany, that have been prepared for the Facility or the Company. 

Response: None. 

11. Identify all federal, state, and local authorities that regulate(d) the Facility's operations 
dealing with health and safety and environmental concems during operations conducted 
at the Facility. 

Response: Respondent does not have any information in its possession in 
response to this question. 

12. Provide a list of all local, state, and federal environmental permits ever granted to Facility 
or the company or obtained on behalf of the Facility or the Company (e.g. RCRA 
permits, NPDES permits. Air permits, etc.) on any facility or property located near or 
within the Site, including but not limited to operations at 3431 27* Ave. N. 

Response: Respondent does not have any information in its possession in 
response to this question. 

13. Describe all occunences associated with violations or alleged violations of any 
enviroimiental laws, citations, and/or malfiinctions conceming the Facility or the 
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Company. Provide copies of all documents associate vsath such occunences. 

Response: Respondent does not have any information in its possession in 
response to this question. 

14. If production wastes, including floor sweepings, have been disposed onsite in landfills, 
provide a map marked with the location of any or all such sites, list the chemicals or other 
items landfilled at each site, and give the dates each site was utilized as a landfill by your 
company or other companies. 

Response: Respondent does not have any information in its possession in 
response to this question. 

15. If the manufacturing processes used on the Site involve the utilization of rinse water, give 
a description of the equipment and transport mechanisms used to segregate hazardous 
substances from the water before it is discharged into navigable waters through an outfall 
permitted by a National Pollution Discharge Elimination System (NPDES) permit. 
Provide copies of all such permits granted in conjunction with Site operations. Describe 
the composition of any sludge material recovered from the cleanup processes of such 
rinse waters; give the means used to transport these sludges to disposal points and list any 
or all such deposition locations. 

Response: Respondent does not have any information in its possession in 
response to this question. 

16. Identify all cunent and/or past production records kept by the Company and describe the 
contents of such records. Provide copies of any records still in the Facility or the 
Company's possession. 

Response: None. 

17. Identify any and all ftimaces and ovens that are or have been used at the Facility or the 
Company in its operations, and describe the specific type(s) of fumaces and/or ovens. 

Response: Respondent does not have any information in its possession in 
response to this question. 

18. Identify all substances including, but not limited to Hazardous Substances that were 
ground, formulated and/or processed by the Facility. 

Response: Respondent does not have any information in its possession in 
response to this question. 

19. If you have reason to believe that there may be persons able to provide a more detailed or 
complete response to any Question contained herein or who may be able to provide 
additional responsive documents, identify such persons and the additional information or 
documents that they may have. 

Response: Lockheed Martin Corporation may have records on the activities of 
American Marietta Company because Lockheed Martin Corporation is the ultimate 
surviving company from the 1961 merger with American Marietta Company and 
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Glen L. Martin Company which created Martin Marietta Corporation, Specifically, 
Mary P. Momingstar, Associate General Counsel, Environmental, Safety and 
Health Law and Litigation for Lockheed Martin Corporation located in Bethesda, 
Maryland, may have additional information on the location of the historic corporate 
records. An internet search revealed the following contact information for Ms. 
Momingstar on a 2002 USEPA document, but this information has not been 
verified. 

Mary Momingstar 
Associate General Counsel 
Lockheed Martin 
5324 McKinley Street 
Bethesda, MD 20814 
301-897-6685 
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Maryland Department of Assessments and Taxation Certificate Filed 
December 4, 1996, certifying that the Articles of Merger merging 
Martin Marietta Technologies, Inc. into Martin Marietta Corporation, 
Survivor were received and approved for record on January 26, 1996. 
http://www.secretarv.state.nc.us/corporations/searchresults.aspx7onlv 
active=OFF&Words=STARTlNG&searchstt^martin%20marietta 
Retrieved from the North Carolina Secretary of State Website on June 
26,2012. 

http://www.secretarv.state.nc.us/corporations/searchresults.aspx7onlv
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STATE DEPARTMENT q;g^ '̂"'''»»»' 
ASSESSMENTS AND TAXATIQSEJSST"! 

301 West Pret ton S t r t t t Ba l l imor* . M a r y l a n d 'J1201 NORTv- r i P O l UJA 

I, BRENOA A. WALKER OF THE STATE DEPARTMENT OF ASSESSMENTS 
ANO TAXATION OF THE STATE OF MARYLAND, DO HEREBY CERTIFY THAT SAID 
DEPARTMENr, BY THE LAWS OF SAID STATE, I^ THE CUSTODIAN OF THE RECORDS 
OF THIS STATE, RELATING TO THE FORFEITURE OR SUSPENSION OF CORPORATE 
CHARTERS, OR THE RIGHT OF CORPORATIONS TO TRANSACT BUSINESS IN THIS 
STATE; AHD I AM THE PROPER OFFICER TO EXECUTE THIS CERTIFICATE. 

. FURTHER CtRTIFY THAT 

ARTICLES OF MERGER MERGING MARTIN MARIETTA TECHNOLOGIES. INC.(MD CORP) 
INTO MARTIN MARIETTA CORPORATION (MO CORP)-SURVIVOR WERE RECEIVEO ANO 
APPROVED FOR RECORD ON JANUARY 26, 1996.(EFFECTIVE OATE: 1-28-1996) 

IN WITNESS WHEREOF. I HAVE HEREUNTO SET 
MY HAND AND AFFIXED THE SEAL OF THE SĴ ATE 
DEPARTMENT OF ASSESSMEHXR AND tAXATI 
MARYLAND AT BALTIMORE/^IS 30TH DAY 
OCTOBER, 1996. 

{ENDA A. WALKER 
AOMIN SPECIALIST II 
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j r ^ m M a r y l a n d D e p a r t m e n t o f A s s e s s m e n t s and T a x a t i o n 

T a x p a y e r Serv i ces D i v i s i on 
301 West Preston Street W Baltimore, MD 21201 (2007 vwl.l) 

Main Menu | Security Interest Filings fUCC) | Bus iness E n t i t y I n f o r m a t i o n 
( C h a r t e r / P e r s o n a l P r o p e r t y ) New Search | Rate Stabilization Notices | Get Forms | Certificate 

of Status I Image Availability | SPAT Home 

T a x p a y e r Serv ices D iv i s ion 

En t i t y N a m e : M A R T I N MARIETTA TECHNOLOGIES, I N C . 
D e p t I D # : DG0131433 

Genera l I n f o r m a t i o n Amendments Persona l P rope r t y Ce r t i f i ca te o f S t a t u s 

Page 1 • of 5 

D e s c r i p t i o n 

ARTICLES OF 
MERGER 

Date F i led T i m e Fi lm Fol io Pages V i e w Order 
D o c u m e n t Copies 

01/26/1996 °^:'^^" F3785 2112 0004 ^ fli 
AM ^^''^ \=r 

ARTICLES OF MERGER OF MARTIN MARIETTA TECHNOLOGIES, INC. (A MD CO 
RPORATION) INTO MARTIN MARIETTA CORPORATION (A MD CORPORATION) (SURVIVOR) 
EFFECTIVE DATE 01-28-1996 AT 11:57 P.M. . 

ARTICLES OF 
AMENDMENT 04/16/1993 p^'"^^ ' F3505 425 0003 ^ 

ARTICLES OF 
MERGER 04/02/1993 ^ ^ ^ ' F3500 141 0005 ^ 

ARTICLES OF MERGER OF CHILD CORPORATION (A MD CORPORATION) INTO MARTIN 
MARIETTA CORPORATION (A MD CORPORATION) (SURVIVOR) CHANGING ITS NAME TO: 
MARTIN MARIETTA TECHNOLOGIES, INC. 

CHANGE OF R.A. 11/02/1992 ° ^ ' ° ° ' F3459 2469 0002 

CHANGE OF R.A. 05/23/1990 0 9 : 2 1 -
AM 

F3243 485 0002 

ARTICLES OF 
MERGER 07/31/1989 04:30-

PM 
F3163 1949 0004 ^ 

http://sdatceit3.resiusa.org/UCC-Charter/DisplayEntity_b.aspx?EntityID=D00131433&Enti... 6/8/2011 

http://sdatceit3.resiusa.org/UCC-Charter/DisplayEntity_b.aspx?EntityID=D00131433&Enti
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ARTICLES OF MERGER OF: MARTIN MARIETTA ALUMINUM PROPERTIES INC. (AN 
UNQUALIRED DE CORP.) INTO MARTIN MARIETTA CORPORATION (MD CORP.)-SURVIVOR 

ME^Gsf ° ' 06/02/1989 °^-^^- F3141 2883 0004 ^ 

ARTICLES OF MERGER OF ML HOLDING CORP. (UNQUAURED- DE ) INTO M ARTIN 
MARIETTA CORPORATION (A MD CORPORATION) (SURVIVOR) 

tSSlfENTARY 03/13/1989 l^"^^- F3116 2624 0003 ^ 

Link Definit ion 

General In fo rmat ion General information about this entity 
Amendments Original and subsequent documents filed 
Personal Property Personal Property Return Filing Information and Property Assessments 
Certif icate of Status Get a Certificate of Good Standing for tinis entity 

http://sdatcert3.resiusa.org/UCC-Charter/DisplayEntity_b.aspx7EntityID=D00131433&Enti... 6/8/2011 

http://sdatcert3.resiusa.org/UCC-Charter/DisplayEntity_b.aspx7EntityID=D00131433&Enti
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B Maryland Department of Assessments and Taxation Certificate Filed 
December 4, 1996, certifying that the Articles of Merger merging 
Martin Marietta Corporation into Lockheed Martin Corporation, 
Survivor were received and approved for record on January 26, 1996. 
http://www.secretarv.state.nc.us/corporations/searchresuits.aspx7onlv 
active=OFF&Words=STARTrNG&searchstr=martin%20marietta 
Retrieved fî om the North Carolina Secretary of State Website on June 
26,2012. 

http://www.secretarv.state.nc.us/corporations/searchresuits.aspx7onlv
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STATE DEPARTMENT OF D / ^ V ^ ^ 

ASSESSMENTS AND TAXATI€5*tJ^Lu_ 
SE^ARyOFSTATE I 

JOi W M iVMAM ^IrcW Ai/(tmitrr. Mory/aMc/ : ; i20i^ 

1. JACQUELINE C JAMES OK THE STATE OEPARTMENT OF ASSESSMENTS 
AND TAXATION OF THE STATE OF MARYLAND, DO HEREBY CERTIFY THAT SAID 
DEPARTMENT, BY THE LAWS OF SAID STATE, IS THE CUSTODIAN OF THE RECORDS 
OF THIS STATE. RELATING TO THE FORFEITURE OR SUSPENSION OF CORPORATE 
CHARTERS. OR THE RIGHT OF CORPORATIONS TO TRANSACT BUSINESS IN THIS 
STATE; AND 1 AM THE PROPER OFFICER TO EXECUTE THIS CERTIFICATE. 

I FURTHER CERTIFY THAT 

ARTICLES OF MERGER MERGING MARTIN MARIETTA CORPORATION (MD CORP) 
INTO LOCKHEED MARTIN CORPORAtlON (MO CORP)-SURVIVOR WERt RECEIVEO ANO 
APPROVED FOR RECORD ON JANUARY 26, 1996.(EFFECTIVE DATE:1-28-1996) 

An-on 

IN WITNESS .WHEREOF, I WAVE HEREUNTO SET 
MY HAHO AriO AFFIXeO THE SEAL. OF THE STATE 
DEPAiRTMENT OF ASSESSMENTS AND TAXATION OF 
MARYLAND AT BALTIMORE THIS 1ST DAY 
NOVEMBER, 1996. / / . / ^ L I » a 

:QUtfQNE C J 
-FI« SUPER VIS 
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M a r y l a n d D e p a r t m e n t o f A s s e s s m e n t s a n d T a x a t i o n 

T a x p a y e r Se rv i ces D i v i s i on 
301 West Preston Street t f Baltimore, MD 21201 (2007 vwl.l) 

Main Menu | Security Interest Filings f UCC) | Bus iness E n t i t y I n f o r m a t i o n 
( C h a r t e r / P e r s o n a l P r o p e r t y ) New search | Rate stabilization Notices | Get Forms | Certificate 

of Status I Image Availability | SPAT Home 

Taxpayer Services Division 

Entity Name: MARTIN MARIETTA CORPORATION 
DeptID #: D03541604 

General Information Amendments Personal Property Certificate of Status 

Page 1 • of2 

Desc r i p t i on Date Filed Time Film Folio Pages View Order 
D o c u m e n t Copies 

ARTICLES OF 
MERGER 01/26/1996 09:48-

AM 
F3785 2575 0005 ^ 

ARTICLES OF MERGER OF MARTIN MARIETTA CORPORATION (A MD CORPORATI ON) INTO 
LOCKHEED MARTIN CORPORATION (A MD CORPORATION) (SURVIV OR) EFFECTIVE DATE 
01-28-1996 

ARTICLES OF 
MERGER 01/26/1996 ^ ^ ^ ' F3785 2112 0004 ^ ^ 

ARTICLES OF MERGER OF MARTIN MARIETTA TECHNOLOGIES, INC. (A MD CO 
RPORATION) INTO MARTIN MARIETTA CORPORATION (A MD CORPORATION) (SURVIVOR) 
EFFECTIVE DATE 01-28-1996 AT 11:57 P.M. 

ARTICLES OF 
AMENDMENTS. 
RESTATEMENT 

06/23/1995 Ĵ,'"̂ "̂ F3729 2303 0009 ^S^ 

ARTICLES OF 
MERGER 03/15/1995 11^^^' F3700 772 0006 ^ 

ARTICLES OF MERGER OF ATLANTIC SUB, INC. (A MD CORPORATION) INTO MARTIN 
MARIETTA CORPORATION (A MD CORPORATION) (SURVIVOR) 

RESTATEMENT 06/30/1993 p ^ ' ^ ^ ' F3528 1106 0027 ^ J ^ 

http://sdatcert3.resiusa.org/UCC-Charter/DisplayEntity_b.aspx?EntityID=D03541604&Enti... 6/8/2011 
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c Transfer and Capitalization Agreement dated November 12, 1993, 
between Martin Marietta Technologies, Inc., Martin Marietta 
Investments, Inc., and Martin Marietta Materials, Inc. 



TRANSFER AND CAPITALIZATION AGREEMENT 

TRANSFER AND CAPITALIZATION AGREEMENT (this "Agreement") dated 
as Of November 12, 1993, by and among MARTIN MARIETTA TECHNOLOGIES, 
INC., a Maryland corporation ("Technologies"), MARTIN MARIETTA 
INVESTMENTS, INC., a Delaware corporation ("Investments"), and 
MARTIN MARIETTA MATERIALS, INC., a North Carolina corporation 
("Materials"). 

RECITALS 

A. Technologies is a diversified company engaged in, among 
other businesses, the businesses of quarrying, producing, and 
selling construction aggregates through its Martin Marietta 
Aggregates division and certain subsidiaries and in the businesses 
of producing and selling magnesia-based products through certain 
subsidiaries (all such subsidiaries being referred to herein as the 
"Technologies Subsidiaries"). Investments is engaged in, among 
other businesses, the business of producing and selling magnesia-
based products business through a wholly owned subsidiary, Martin 
Marietta Magnesia Specialties Inc. (the "Magnesia Subsidiary"). 

B. Technologies and Investments desire to organize Materials 
as successor to their construction aggregates and magnesia-based 
products businesses and propose to contribute and transfer to 
Materials the assets of such businesses (including all of the stock 
of the Technologies Subsidiaries and the Magnesia Subsidiary) 
together with the liabilities associated with such businesses, 
including a portion of the debt of Technologies attributable to the 
materials businesses to be assumed by Materials pursuant to :in 
Assumption Agreement of even date herewith with Technologies (the 
"Assumption Agreement"), in exchange for the issuance of the stock 
of Materials to Technologies and Investments as set forth herein, 
and for the other considerations set forth herein, and in the 
related doc\aments and agreements executed in connection with this 
Agreement. 

AGREEMENTS 

Now, therefore, in consideration of the premises and the 
respective agreements hereinafter set forth, the parties, for 
themselves, their successors, and assigns, hereby agree as follows: 

1 . Organization of Materials and Transfer of Assets. 

(a) Materials Group. For purposes of this Agreement, the 
term "Materials Group" shall mean (i) the construction aggregates 
and magnesia-based products businesses of Technologies and 
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Investments, including without limitation (a) the construction 
aggregates business carried out through the Martin Marietta 
Aggregates division of Technologies, (b) the materials businesses 
operated by the Technologies Subsidiaries and the Magnesia 
Subsidiary, (c) the asphalt, ready-mixed concrete and trucking 
operations of Technologies associated with its construction 
aggregates business, and (d) divested operations of such 
businesses, but shall not include (ii) the former International 
Light Metals Corporation or its business, Master Builders or its 
business, or any current or divested businesses of Martin Marietta 
Corporation or its subsidiaries relating to cement, industrial 
sand, aluminum products, chemicals other than those identified in 
clause (i), and shall not include (iii) any other businesses not 
described in clause (i) of this definition. 

(b) Organization of Materials. Technologies and Investments 
have organized Materials under the laws of the State of North 
Carolina. Materials has authorized capital stock consisting solely 
of 1,000 common shares and 1,000 preferred shares. Technologies 
and Investments will transfer assets described hereinbelow in 
exchange for 891 and 109, respectively, of the common shares of 
Materials. Technologies and Investments hereby give such consent 
to the use of Materials' name as shall be required to permit the 
incorporation and qualification of Materials under such name and 
the use by Materials of such name. 

(c) Transfer of Assets to Materials. Subject to the terms and 
conditions of this Agreement and the other agreements and 
instruments of conveyance contemplated hereunder. Technologies and 
Investments will convey and transfer to Materials at the closing 
all of their assets, tangible or intangible, real, personal or 
mixed (whether liquidated or unliquidated, known or unknown, fixed 
or contingent, realized or unrealized, accrued or unaccrued, 
determinable or indeterminable, whether or not reflected on the 
balance sheets of Technologies or Investments, and whether 
presently existing or hereafter arising) , that are (i) a part of or 
are used exclusively by the Materials Group, or a part of the 
business thereof, or (ii) located at any of the sites where the 
Materials Group conducts business, or (iii) held by or for the 
exclusive use of the Materials Group, including without limitation 
all cash balances held in accounts of the Materials Group, notes 
receivable relating to the Materials Group, the partnership 
interest of Technologies in Salem Stone, and the capital stock of 
the Technologies Subsidiaries and the Magnesia Subsidiary, but not 
including any leasehold or fee simple interest of Technologies in 
or to the real estate used by the Materials Group in Brunswick 
County and Onslow County, North Carolina. Technologies and 
Investments shall at the time of the closing deliver such assets at 
the locations thereof to Materials. The assets so to be conveyed, 
transferred, and delivered shall include those assets of the 
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Materials Group owned by Technologies or Investments at the close 
of business November 11, 1993. 

(d) Interest Rate Buy-Down Agreement. In connection with the 
transfer of assets of the Materials Group by Technologies to 
Materials and in recognition of the fact that the interest rate 
payable by Materials in respect of the 8^% Notes due March 1, 199 6 
(the "Notes"), of Technologies to be assumed by Materials pursuant 
to the Assumption Agreement is in excess of current market rates. 
Technologies agrees that within five business days after the due 
date of each semi-annual payment of interest by Materials in 
respect of the Notes it shall make a payment of $1,750,000 to 
Materials. Technologies and Materials hereby expressly agree that 
the payments to be made by Technologies to Materials pursuant to 
this Section 1(d) are to be made with the intent and for the 
purpose of reimbursing Materials for the portion of the interest 
paid by Materials in excess of market rates in effect on the date 
hereof, thereby reducing the effective interest rate paid by 
Materials on the Notes to a rate consistent with market conditions 
that exist on the date hereof. The parties hereto expressly agree 
that the obligations of Technologies under this Section 1(d) shall 
not be reduced by any rights of offset or setoff. 

(e) Consideration for Transfer to Materials and Interest Rate Buydowru 
Materials agrees that at the closing, subject to the terms and 
conditions of this Agreement, and in full consideration for the 
aforementioned conveyance, transfer, agreement, and delivery to 
Materials: 

(1) Materials will deliver to Technologies a ' 
certificate or certificates for 891 shares of Materials' 
presently authorized common stock, fully paid and 
nonassessable, registered as directed by Technologies; 

(2) Materials will deliver to Investments a 
certificate or certificates for 109 shares of Materials' 
presently authorized common stock, fully paid and 
nonassessable, registered as directed by Investments; and 

(3) pursuant to the Assumption Agreement, Materials 
will assume and agree to pay, perform, and discharge the 
Assumed Liabilities. 

(f) Instruments of Conveyance and Assumption. At the closing. 
Technologies or Investments, as the case may be, will deliver, or 
cause to be delivered, to Materials (i) such deeds, endorsements, 
assignments, and other good and sufficient instruments of 
conveyance and transfer as shall be effective to vest in Materials 
such ownership interest in the assets of the Materials Group as is 
held by Technologies or Investments, and (ii) all contracts and 
commitments, books (including corporate minute and stock books of 
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the Technologies Subsidiaries and the Magnesia Subsidiary but not 
of Technologies or Investments), records, and other data relating 
to the assets, business, and operations of the Materials Group. 
Simultaneously with such delivery, Technologies and Investments 
will take all such other steps as may be reasonably required to put 
Materials in actual possession and operating control of such assets 
and business of the Materials Group. The transfer of the stock of 
the Technologies Subsidiaries and Magnesia Subsidiary shall be 
effected by means of delivery of stock certificates, duly endorsed 
in blank or accompanied by stock powers duly endorsed in blank in 
proper form for transfer, by notation on the stock record books of 
the corporation and, to the extent required by applicable law, by 
notation on public registries. Also, at the closing, Materials 
will deliver such instruments of assumption as shall be necessary 
or reasonably requested by Technologies or Investments to effect 
the assumption by Materials of the Assumed Liabilities. 

(g) Further Assurances; Consents. 

(i) From time to time, as requested by any party hereto 
and without further consideration, each other party will execute 
and deliver, or cause to be executed and delivered, such other 
instruments of conveyance and transfer and take such other actions, 
or cause such other actions to be taken, as such party may 
reasonably deem necessary or desirable more effectively to effect 
the conveyance and transfer of the property, and the assumption of 
the liabilities, to be transferred or assumed hereunder and 
otherwise to effectuate the purposes of this Agreement. To the 
extent that any transfers contemplated by this Agreement shall not 
have been consummated on or prior to the closing date, the parties 
shall cooperate to effect such transfers as promptly following the 
closing date as shall be practicable. 

(ii) Nothing herein or in any deeds, endorsements, 
assignments, or other instruments of conveyance executed hereunder 
shall be deemed to require or effect the transfer of any assets or 
the assumption of any liabilities that by their terms cr operation 
of law cannot be transferred or assumed without necessary consents 
or approvals; provided, however, that the parties hereto shall 
cooperate to seek to obtain any such consents or approvals 
necessary for the transfer and assumption contemplated by this 
Agreement. Notwithstanding the foregoing, however, no party shall 
be obligated to pay any consideration (except for filing fees and 
other ministerial charges) to any third party from, whom such 
consents and approvals are requested or to take any action or omit 
to take any action, if the taking of such action or such omission 
would be unreasonably burdensome to the party and its business. In 
the event that any such transfer of assets or liabilities has not 
been consummated by the closing date. Technologies or Investments, 
as the case may be, shall thereafter hold such asset in trust for 
the use and benefit of Materials (at the expense of Materials) or 
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retain such liability for the account of Materials, and take such 
other action as may be reasonably requested by Materials in order 
to place Materials, insofar as reasonably possible, in the same 
position as would have existed had such asset or liability been 
transferred or assumed on the closing date as contemplated hereby. 
In the event that, as of the closing date, any such asset is 
unknown, indeterminable, vmrealized, contingent, inchoate or not 
yet in existence, then Technologies or Investments, as the case may 
be, shall, promptly after such asset shall become known, realized, 
fixed, or matured, notify Materials of the identity and character 
of such asset, take such steps, if any, at the expense of 
Materials, as shall be reasonably necessary to protect and preserve 
the value of such asset, and, as soon as practicable, take such 
steps as shall be reasonably requested by Materials to effect the 
transfer or assignment of such asset to Materials. No parcy to 
this Agreement shall be liable to any other party for any delay in 
making any transfer contemplated by this Agreement or any failure 
to obtain any consent or approval required in connection with any 
such transfer (or the termination of any contract, permit, or lease 
as a result of such failure), provided that such delay, failure or 
termination was not the result of gross negligence, bad faith or 
willful misconduct by the party causing such result. 

2. Closing. The closing of the transactions provided for in 
Section 1 above, herein called the closing, shall take place at 
2710 Wycliff Road, Raleigh, North Carolina, at 10 a.m. on November 
12, 1993, or at such place and time as the parties may otherwise 
agree. The date of the closing is referred to in this Agreement as 
the closing date. 

3. Representations and Warranties by Transferors. Technologies and 
Investments, as applicable, hereby represent and warrant as 
follows: 

(a) Organization, General Authority. Each is a corporation duly 
organized, validly existing, and in good standing under the laws of 
its state of incorporation, has corporate power to carry on the 
business of the Materials Group as it is now being conducted, and 
is duly qualified to do business and is in good standing in each 
jurisdiction in which the character of the properties owned by it 
and used by the Materials Group or the nature of the business 
transacted by the Materials "Group makes such qualification 
necessary. 

(b) Authorit}-Relative to this Agreement. The execution, delivery, 
and performance of this Agreement by Technologies and Investments, 
including, without limitation, the conveyances, transfers, and 
deliveries contemplated hereby, have been duly and effectively 
authorized and consented to by all necessaiy corporate actions. 
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(c) Title to Properties. Immediately after the closing. 

Materials will have the same ownership interest in the assets of 
the Materials Group that Technologies or Investments, as 
applicable, has as of the date hereof, free and clear of any liens, 
claims, encumbrances, security interests, options, charges or 
similar restrictions, other than (i) those existing as of the date 
hereof (none of which secure indebtedness or liabilities not 
assumed by Materials) and (ii) any arising from acts of Materials. 
Notwithstanding the foregoing, the parties agree that warranties, 
if any, regarding real property will be as set forth in each deed 
delivered by Technologies to convey real property and Technologies' 
liability for breach of any such warranties shall be limited to the 
amount of any recovery by Technologies under any title insurance 
policy or if no title insurance is available, liability shall be 
limited to $1,000 per deed; provided, however, that Technologies 
hereby warrants to and covenants with Materials that any real 
property transferred to Materials (regardless of the warranties 
included in the deed or other instrument of conveyance) shall, to 
the extent that Technologies is the beneficiary of title insurance 
on such property, be transferred free and clear of any defects of 
title, liens, claims, encumbrances, security interests, options, 
charges or similar restrictions that are not specifically noted as 
exceptions in such title insurance policy. The parties also agree 
that, to the extent permissible, Materials shall have the benefit 
of any title insurance held by Technologies on any real estate 
transferred hereunder, regardless of whether the deeds which convey 
such real estate to Materials contain any title warranties. All 
personal property is transferred "AS IS." The warranties and 
covenants set forth in this paragraph (c) with respect to real 
property shall survive the execution and delivery of the deeds 
pursuant to which such real property is conveyed to Materials, and 
3uch v/arranties and covenants shall not be merged into, negated, 
replaced, or superseded by the warranties and covenants, if any, 
contained in any such deeds. 

(d) Contributed Stock. The authorized and outstanding 
capital stock of the Technologies Subsidiaries and the Magnesia 
Subsidiary as of the date hereof is set forth below: 

Shares 
Subsidiar-ŷ  Class Transferred 

Central Rock Conpany ClasE A Voting 
Cominon Capital Stock 20,000 

Class B Non-Voting 
Common Capital Stock 180,000 

Martin Marietta Class I Voting Common 1,003 
Aggregates, Inc. 

Class II Non-Voting 
Common 2 G , 6 0 0 
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Martin Marietta 
Magnesia Specialties Inc. 

Standard Magnesia 
Limited 

Superior Stone Company-

Concrete Supply 

Corporation 

Kaser Corporation 

Suramericana de Refractarios, 
C.A. 

AditivoE y Minerales Aminsa, 
S.A. 

Common Stock 

Ord ina ry Shares 

Common Stock 

C a p i t a l Stock 

Vot ing Common 
Stock, C l a s s B 

Class A Common Stock 

Common Stock 

jrranties by Materials. Mat e r i a l 

1 

1 

125 

4 

30 

3 , 

S 

, 0 0 0 

5 0 0 

, 0 0 0 

000 

000 

380 

136 

h e r 4 . Representations and 
represents and warrants: 

(a) Organization and Authority. It is a corporation duly 
organized, existing and in good standing under the laws of the 
State of North Carolina, and the execution of this Agreement by 
Materials has been duly and effectively authorized by all requisite 
corporate action. 

(b) Capital Stock. The authorized capital stock of 
Materials as of the date hereof consists of 1,000 preferred shares 
and 1,000 common shares, $.01 par value. The stock of Materials 
(i) will be, when delivered to Technologies and Investments, 
validly issued and outstanding, fully paid and nonassessable., (ii) 
is not subject to any voting trust agreement or other contract or 
commitment, including any such contract or commitment relating to 
the voting, dividend rights or disposition of the stock, (iii) has 
not been issued in violation of, and none of such stock is subject 
to, any pre-emptive or subscription rights. There are no 
outstanding warrants, options, agreements, convertible or 
exchangeable securities or other commitments (other than this 
Agreement) pursuant to which Materials is or may become obligated 
to issue, sell, purchase, retum or redeem any shares of its 
capital stock, and there are not any equity securities reserved for 
issuance for any purpose. 

5. Access to Properties and Records. Technologies and Investments will 
give to Materials and to its employees and other representatives 
full access, during normal business hours throughout the period 
prior to the closing (and, to the extent necessary to complete the 
transfers contemplated hereunder, after the closing), to all of 
their respective properties, books, contracts, commitments, and 
records relating to the Materials Group; and Technologies and 
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Investments will furnish to Materials during such period all such 
information conceming the Materials Group as Materials may 
reasonably request. Materials will give to Technologies and 
Investments full access during normal business hours to all of its 
books and records relating to the Assumed Liabilities, and will 
furnish such information regarding the Assumed Liabilities as 
Technologies or Investments may reasonably request. Nothing herein 
shall permit access to any "classified" information relating to any 
business with the United States government or any agency thereof. 

6. Bulk Sales Law. Materials hereby waives compliance by 
Technologies and Investments with the bulk transfer provisions of 
the Uniform Commercial Code of any applicable jurisdiction in 
connection with the transfer to Materials. 

7. Termination of Representations and Warranties. Except as provided in 
this paragraph 7, the parties agree that their respective 
representations and warranties contained in Sections 3 and 4 above 
shall be terminated and extinguished by the closing under this 
Agreement. Technologies and Investments agree their 
representations and warranties contained in paragraph 3(c) that no 
indebtedness or liabilities (other than those assumed by Materials) 
are secured by the assets Technologies and Investments transferred 
to Materials and that property the title to which is insured by 
title insurance shall be transferred free and clear of restrictions 
other than those excepted in such title insurance policy shall 
survive the closing under this Agreement, and Materials agrees that 
its representations and warranties in Section 4 (b) regarding its 
capital stock shall also survive the closing. 

8 . IndemrdficatiorL 

(a) Bv Materials. Materials hereby agrees to indemnify 
Technologies and Investments and their respective Affiliates (other 
than the Company and its subsidiaries), including ERISA Affiliates 
(other than the Company and its subsidiaries), officers, directors, 
employees, agents and representatives against, and agrees to hold 
them harmless from, any loss, liability, demand, cause of action, 
assessment, judgment, award, fine, sanction, penalty, amount paid 
in settlement, claim, damage or expense (including reasonable legal 
fees and expenses and the fees and expenses of experts, 
accountants, appraisers, consultants, witnesses or investigators) 
to the extent arising from or on account of or in connection with 
or otherwise with respect to (i) any breach of any covenant, 
agreement, representation or warranty (to the extent they survive 
the closing) contained in this Agreement or any schedule, 
certificate, instroment or other document delivered pursuant 
hereto, or (ii) any Assumed Liabilities. 

(b) Bv Technologies. Technologies hereby agrees to indemnify 
Materials and its respective subsidiaries, officers, directors, 
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employees, agents and representatives against, and agrees to hold 
them harmless from, any loss, liability, demand, cause of action, 
assessment, judgment, award, fine, sanction, penalty, amount paid 
in settlement, claim, damage or expense (including reasonable legal 
fees and expenses and the fees and expenses of experts, 
accountants, appraisers, consultants, witnesses or investigators), 
to the extent arising from or on account of or in connection with 
or otherwise with respect to (i) any breach of any covenant, 
agreement, representation or warranty (to the extent they survive 
the closing) contained in this Agreement or any schedule, 
certificate, instrument or other document delivered pursuant 
hereto, or (ii) any Excluded Liabilities. 

(c) Bv Investment's. Investments hereby agrees to indemnify 
Materials and its respective subsidiaries, officers, directors, 
employees, agents and representatives against, and agrees to hold 
them harmless from, any loss, liability, demand, cause of action, 
assessment, judgment, award, fine, sanction, penalty, amount paid 
in settlement, claim, damage or expense (including reasonable legal 
fees and expenses and the fees and expenses of experts, 
accountants, appraisers, consultants, witnesses or investigators), 
to the extent arising from or on account of or in connection with 
or otherwise with respect to (i) any breach of any covenant, 
agreement, representation or warranty (to the extent they survive 
the closing) contained in this Agreement or any schedule, 
certificate, instrument or other document delivered pursuant 
hereto, or (ii) any Excluded Liabilities. 

(d) Losses Net of Insurance, Etc.. The amount of any losses 
for which indemnification is provided under Sections 8(a), (b) or 
(c) shall be net of any amounts recovered by the indemnified party 
under insurance policies with respect to such losses and inall be 
(i) increased to take account of any net tax cost incurred by the 
indemnified party arising from the receipt of indemnity payments 
hereunder (grossed up for such increase) , (ii) increased to take 
account of any other costs incurred by the indemnified party in 
pursuing recovery under insurance policies with respect to such 
losses, and (iii) reduced to take account of any net tax benefit 
realized by the indemnified party arising from the incurrence or 
payment of any such losses. 

(e) Indemnification Procedures. Upon receipt by any person 
entitled to indemnification under this section of actual notice of 
any loss, claim, or other matter as to which indemnity may be 
sought under this Agreement, or upon the discovery by any such 
person of any loss as to which indemnity may be sought under this 
Agreement, such indemnified party shall notify the indemnifying 
parties in writing as promptly as is reasonably practicable; 
provided, however, that failure so to notify the indemnifying 
parties shall not relieve the indemnifying parties from any 
liability that the indemnifying parties may have on account of the 
indemnity contained in this section or otherwise, except to the 
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extent that the indemnifying parties shall have been materially 
prejudiced by such failure. The indemnifying parties may and, if 
requested by the indemnified parties, shall assume the defense of 
any such loss, claim, or other matter, including the employment of 
counsel reasonably satisfactory to the indemnified party. Any 
indemnified party shall have the right to employ separate counsel 
in any such action and participate in the defense thereof, but the 
fees and expenses of such counsel shall be at the expense of such 
indemnified party, unless: (i) the employment of such separate 
counsel shall have been authorized in writing by the indemnifying 
parties in connection with the defense of such matter, (ii) the 
indemnifying parties shall not have engaged counsel reasonably 
satisfactory to the indemnified party within 10 business days after 
notice of commencement of such action, suit, claim, or proceeding, 
or (iii) the named parties to any such claim or action (including 
any impleaded parties) include such indemnified party and one or 
more indemnifying parties, and such indemnified party shall have 
been advised by counsel and reasonably concluded that there may be 
one or more legal defenses available to it that are different from 
or in addition to those available to the indemnifying parties that, 
if the indemnifying parties and the indemjiified party were to be 
represented by the same counsel, could result in a conflict of 
interest for such counsel or materially prejudice the prosecution 
of the defenses available to such indemnified party; provided, 
however, that the indemnifying parties shall not in such event be 
responsible hereunder for the fees and expenses of more than one 
firm of separate counsel in connection with any claim or action in 
the same jurisdiction. The indemnifying parties shall not be 
liable for any settlement of any loss, claim, action, or other 
miatter effected without their written consent (which consent shall 
not be unreasonably withheld). The indemnifying parties may pay 
directly to any third party the amount that would be required to be 
paid hereunder in respect of any third-party claim or action; 
provided, however, the indemnifying parties shall not, without the 
written consent of the indemnified party (which consent shall not 
be unreasonably withheld), settle, compromise, or consent to the 
entry of any judgment in or otherwise seek to terminate any pending 
or threatened action or claim in respect of which indemnification 
may be sought hereunder (whether or not any indemnified party is a 
party thereto) unless such settlement, compromise, consent, or 
termination includes an unconditional release of each indemnified 
party from all liability arising out of such action or claim. 

9. Definitions. For all purposes in this Agreement, unless the 
context plainly requires otherwise, the term "Affiliate" shall have 
the meaning set forth in Rule 12b-2 promulgated by the Securities 
and Exchange Commission pursuant to the Securities Exchange Act of 
1534, and the terms "Assumed Liabilities," "Excluded Liabilities," 
"ERISA Affiliate," and any other capitalized terms not otherwise 
specifically defined herein shall have the same meaning as set 
forth in the Assumption Agreement. 
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10. Notices. All notices and other communications required or 

permitted hereunder or under the Bill of Sale or the Assumption 
Agreement shall be in writing, shall be deemed duly given upon 
actual receipt, and shall be delivered (a) in person, (b) by 
registered or certified mail, postage prepaid, return receipt 
requested, or (c) by facsimile or other generally accepted means of 
electronic transmission (provided that a copy of any notice 
delivered pursuant to this clause (c) shall also be sent pursuant 
to clause (b)), addressed as follows: 

(a) If to Technologies, to: 

Martin Marietta Technologies, Inc. 
6 8 01 Rockledge Drive 
Bethesda, Maryland 20817 
Attention: Legal Department 

(b) If to Investments, to: 

Martin Marietta Investments, Inc. 
6801 Rockledge Drive 
Bethesda, Maryland 2 0 817 
Attention: Legal Department 

(c) If to Materials, to: 

Martin Marietta Materials, Inc. 
2710 Wycliff Road 
Raleigh, North Carolina 27607 
Attention: Legal. Department 

11. Amendments. The parties heret'j, by mutual consent of their 
respective Boards of Directors, or officers authorized by such 
Boards, may amend or modify this Agreement, in such manner as may 
be agreed upon, only by a written instrument executed by each 
party. 

12. Counterparts. This Agreement may be executed simultaneously 
in multiple counterparts, each of which shall be deemed an 
original, but all of which together shall constitute but one and 
the same agreement. 

13. Parties in Interest This Agreement shall inure to the benefit 
of and be binding upon the parties named herein and their 
respective successors and assigns; nothing in this Agreement is 
intended to confer upon any other person (other than the parties 
hereto) any rights or remedies under or by reason of this 
Agreement. 

14. Goveming Law. This Agreement shall be construed and 
enforced in accordance with the laws of the State of Maryland. 
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IN WITNESS WHEREOF the undersigned parties have duly executed 
this Agreement as of the date first above written. 

MARTIN MARIETTA TECHNOLOGIES, INC. 

Title: l / i c S " P/!'f=^)OrAy/^ 

MARTIN MARIETTA INVESTMENTS, INC. 

B y : ..>-g::^^gtf><i*< ^ 
Name: , /H^^CUS A - •^^^'-^^^ 
Title: ^^-^ ^ ^ . . . . . c : ^ / ^ / a , ^ ^ C 6 ^ a j i ^ M £ i 

MARTIN MARIETTA MATERIALS, I N C . 

By: -<^fe/fai.lK ^oLJ^f\' 
N a m e / S-jy^^^^}^^ P , y ^ ^ J , ^ ( x h ^ , ^ T ^ 

. T i t l e : ' / ^ S ^ ^ ( 5 A . ^ ^ 
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D Assumption Agreement dated November 12, 1993, between Martin 
Marietta Technologies, Inc., and Martin Marietta Materials, Inc. 

Question No. 5 



c 
ASSUMPTION AGREEMENT 

This Assximption Agreement (this "Agreement") is made as of 

November 12, 199 3, by and between Martin Marietta Technologies, 

Inc. , a corporation organized under the laws of the State of 

Maryland and having its principal office at 6801 Rockledge Drive, 

Bethesda, Maryland 20817 ("Technologies"), and Martin Marietta 

Materials, Inc., a corporation organized under the laws of the 

State of North Carolina and having its principal office at 2710 

Wycliff Road, Raleigh, North Carolina 27607 (the "Company"). 

Technologies is a wholly owned subsidiary of Martin Marietta 

Corporation, a corporation organized under the laws of the State of 

Maryland and having its principal office at 6801 Rockledge Drive, 

Bethesda, Maryland 20817 ("MMC"). 

W I T N E S S E T H : 

In consideration of the transfer and conveyance of assets by 

Technologies ro Lhe Company pursuant to and as set forth in a 

Transfer and Capitalization Agreement dated as of November 12, 

1993, by and among Technologies, Martin Marietta Investments, Inc. 

and the Company (the "Transfer Agreement"), and a Bill of Sale and 

Assignment dated as of November 12, 1993, by and between 

Technologies and the Company (the "Bill of Sale"), the mutual 

covenants and agreements of the parties contained therein and 

herein, and other good and valuable consideration, the receipt of 

which is hereby acknowledged, Technologies and the Company agree as 

follows: 
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1. Materials Group. For purposes of this Agreement, the 

term "Materials Group" shall have the meaning set forth in the 

Transfer Agreement. For purposes of this Agreement, the term 

"Other Businesses" shall mean all businesses of Technologies other 

than those constituting the Materials Group. 

2. Assumption of Debts, Obligations, and Liabilities. The 

Company does hereby assume, accept, and agree to pay the following 

debts, obligations and liabilities: 

(a) all those debts, obligations, and liabilities of 

Technologies of any kind, character or description (whether 

liquidated or unliquidated, known or unknown, fixed or contingent, 

accrued or unaccrued, determinable or indeterminable, civil or 

crimdnal, whether or not reflected or reserved against in the 

balance sheets, books of account or records of Technologies, and 

whether presently in existence or arising hereafter) arising out of 

or relating to the activities or business of the Materials Group, 

including, without limitation, the following: 

(i) all debts, obligations, and liabilities 

arising out of or in any way related to all written and oral 

contracts (executed or executory), contract claims, 

agreements, collective bargaining agreements, instruments, 

commitments, leases, undertakings, understandings, and 

purchase and sale orders (collectively, the "Materials Group 

Contracts") to the extent any such Materials Group Contracts 

arise out of or relate to the activities or business of the 
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Materials Group including, without limitation, the Materials 

Group Contracts assigned to the Company under or pursuant to 

the Bill of Sale; 

(ii) all debts, obligations, and liabilities 

arising out of or relating to any action, suit, investigation, 

or proceeding arising out of or relating to the activities, 

business, or employment practices of the Materials Group or 

any assets transferred to the Company pursuant to the Transfer 

Agreement or the Bill of Sale; and 

(iii) all debts, obligations, and liabilities 

arising out of or relating to the application to any existing, 

past, present, or future conditions or conduct of the business 

of the Materials Group or the Company of any federal, state, 

local, or foreign statutes, laws, regulations, ordinances, 

rules, judgments, orders, decrees, codes, plans, injunctions, 

permits, concessions, grants, franchises, licenses, 

agreements, or any other restrictions relating to human 

health, safety, or the environment, or to emissions, 

discharges, or releases of or exposures to pollutants, 

contaminants, hazardous substances, or wastes into the 

environment (including, without limitation, ambient air, 

surface water, ground water, facilities, structures, or land, 

or otherwise relating to the manufacture, processing, 

distribution, use, treatment, storage, disposal, transport, or 

handling of pollutants, contaminants, hazardous substances, or 

wastes, or the investigation, clean-up, or remediation 
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thereof) , including but not limited to (1) liability under the 

Comprehensive Environmental Response, Compensation and 

Liability Act of 19 80, the Resource Conservation and Recovery 

Act, the Clean Water Act, the Safe Drinking Water Act, the 

Clean Air Act, the Toxic Substances Control Act, the Mine 

Safety and Health Act, and the Occupational Safety and Health 

Act of 1970 (as these statutes now exist or as they may be 

amended from time to time), or any analogous local, stat.e or 

federal law (whether now in force or enacted after the date 

hereof), (2) response or remedial actions, (3) personal 

injury, wrongful death, economic loss, or property damage 

claims, (4) claims for damage to natural resources, 

(5) violations of law, (6) facilities design or access 

thereto, or (7) any other cost, loss, or damage with respect 

thereto; 

(b) all those debts, • obligations, and liabilities of 

Technologies or any of its ERISA Affiliates under all Benefit 

Arrangements" to the extent that such debts, obligations, or 

liabilities relate to or arise out of service with the Materials 

Group by employees (whether active or inactive) of the Materials 

Group as of the date hereof, retirees of the Materials Group, and 

persons whose employment with the Materials Group terminated prior 

to the date hereof and who were not employed immediately thereafter 

by Technologies o.r any of its ERISA Affiliates (collectively, the 

"Materials Group Employees") other than pension and retiree medical 

liabilities associated with individuals covered by the Martin 
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Marietta Corporation Pension Plan for Salaried and Hourly Employees 

of Inactive Commercial Divisions; and 

(c) all payment obligations of Technologies (including 

principal, interest, and premium, if any, and including all fees, 

costs, and expenses with respect to such obligations) in respect 

of: 

(i) $125 million aggregate principal amount of 

the 9 ^ Notes due 1995 of Technologies; 

(ii) $100 million aggregate principal amount of 

the 8 ^ Notes due 1996 of Technologies; 

(iii) Non-Negotiable Promissory Note dated 

June 20, 1991, of Technologies (formerly, Martin Marietta 

Corporation) in the aggregate principal amount of 

$5,576,156.07 payable to Barrow-Gwinnett Stone Company, as 

assigned to Susan M. Whyte and Maurice Wnyte, Jr., as Tenants 

in Common, pursuant to the Assignment dated December 26, 1991; 

(iv) Mortgage dated July 3, 1991, of 

Technologies (formerly, Martin Marietta Corporation) in the 

aggregate principal amount of $30,000.00 payable to Ernest 

Wulfkuhle and Frances Wulfkuhle; 

(v) Deferred purchase price payment 

obligations in the aggregate amount of $750,000.00 under the 

Asset Purchase Agreement dated as of April 20, 1990, between 

McKee Quarries Company and Technologies; 

(vi) Deferred purchase price payment 

obligations in the aggregate amount of $3,211,556.25 under the 
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Asset Purchase Agreement dated April 1992, by and among 

Culpeper Stone Company, Inc., the shareholders of Culpeper 

Stone Company, Inc. and Technologies; and 

(vii.) Deferred purchase price payment 

obligations in the aggregate amount of $134,693.16 under the 

Land Contract dated March 15, 1990, between Nels Herman 

Andersen and Opal Andersen and All-Spec Sand & Gravel Co., 

Inc. 

The obligations of Technologies referenced in this Section 2(c) are 

referred to in this Agreement collectively as the "Debt 

Instruments." 

3. Employee Benefit Matters. 

(a) The Company agrees to take all action required or 

appropriate to provide immediately after the date hereof and, 

subject to legal and plan requirements, continuing for such period 

as the Company may determine in its discretion (such discretionary 

determinations to be made by the Company in its business capacity 

and not as a fiduciary of any employee benefit plan), on 

substantially the same terms and conditions provided on the date 

hereof, each of the benefits provided under all Benefit 

Arrangements to or for the benefit of Materials Group Employees. 

With the consent of the Benefit Arrangement sponsor, the Company 

may where appropriate, participate in Benefit Arrangements 

sponsored by Technologies or any of its ERISA Affiliates in 

accordance with the terms of those Benefit Arrangements as 

determined by the sponsor. The Company agrees to pay all premiums 
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or other costs relating to such coverage of Materials Group 

Employees. The Company agrees to take all action required or 

appropriate to continue the participation of Materials. Group 

Employees in any Multiemployer Plans in which they currently are 

participating after the date hereof to the extent required by those 

plans and the relevant collective bargaining agreements, and to pay 

all premiums, contributions, withdrawal liability, if any, and 

other costs relating, to the Materials Group Employees' 

participation in those Multiemployer Plans. Any such person 

employed by the Materials Group on the date hereof shall receive 

credit for all services and compensation with Technologies or its 

ERISA Affiliates and any of their predecessors prior to the date 

hereof for all purposes under the Benefit Arrangements, to the same 

extent such services and compensation are recognized thereunder 

immediately prior to the date hereof. 

(b) . The parties agree to take all action required, where 

appropriate, to cause the Company to be designated as a 

participating employer or an employing company under all Benefit 

Arrangements that are sponsored by Technologies or any of its ERISA 

Affiliates and that cover Materials Group Employees. So long as 

the Materials Group remains an ERISA Affiliate of Technologies or 

MMC, to the extent the Company does not participate in Benefit 

Arrangements sponsored by Technologies or its ERISA Affiliates, the 

Company agrees to act in accordance with relevant regulatory and 

legal standards and to cooperate with Technologies or other ERISA 

Affiliates in such compliance. 
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(c) For purposes of this Agreement, "Benefit 

Arrangements" shall mean all "employee benefit plans," as defined 

in Section 3(3) of ERISA, including Multiemployer Plans, and all 

other salary, compensation, payroll practices, retirement, pension, 

profit sharing, workers' compensation, life, health, 

hospitalization, savings, bonus, deferred compensation, incentive 

compensation, severance pay, flexible benefits, disability, 

vacation, sick leave, and fringe benefit plans, individual 

employment and severance contracts and other policies and practices 

of Technologies or of any of its ERISA Affiliates providing 

errployee or executive compensation or benefits to Materials Group 

Employees or Non-Materials Group Employees (as defined in Section 

4 of this Agreement), as the case miay be. For purposes of this 

Agreement, "ERISA Affiliate" shall mean any entity that would be a 

member of a "controlled group" or "affiliated service group," 

within the meaning of Sections 414(b), (c) , (m) or (o) of the 

Internal Revenue Code of 19 86, of which Technologies is a member. 

For purposes of this Agreement, "Multiemployer Plan" means a 

"mulpiemployer plan" as defined in Section 3(37) of ERISA. 

All debts, obligations and liabilities of Technologies assumed 

by the Company in Section 2 of this Agreement and the agreements 

and undertakings made by the Company in this Section 3 are herein 

referred to collectively as the "Assumed Liabilities." 

4. Excluded Debts, Obligations, and Liabilities. Notwith

standing anything contained herein to the contrary, the Assumed 

Liabilities shall not include: 
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(a) all those debts, obligations, and liabilities of 

Technologies of any kind, character or description (whether 

liquidated or unliquidated, known or unknown, fixed or contingent, 

accrued or unaccrued, determinable or indeterminable, civil or 

criminal, whether or not reflected or reserved against in the 

balance sheets, books of account or records of Technologies, and 

whether presently in existence or arising hereafter) arising out of 

or relating to activities or business of the Other Businesses, 

including, without limitation, the following: 

(i) all debts, obligations, and liabilities 

arising out of or in any way related to all written and oral 

contracts (executed or executory), contract claims, 

agreements, collective bargaining agreements, instruments, 

commitments, leases, undertakings, understandings, and 

purchase and sale orders to the extent they arise out of or 

relate to the activities or business of the Other Businesses 

including, without limitation, contracts not assigned to the 

Company under or pursuant to the Bill of Sale; 

(ii) all debts, obligations, and liabilities 

arising out of or relating to any action, suit, investigation, 

or proceeding arising out of or relating to the activities, 

business, or employment practices of the Other Businesses or 

any assets of the Other Businesses; and 

(iii) all debts, obligations, and liabilities 

arising out of or relating to the application to any existing, 

past, present, or future conditions or conduct of the Other 
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Businesses of any federal, state, local, or foreign statutes, 

laws, regulations, ordinances, rules, judgments, orders, 

decrees, codes, plans, injunctions, permits, concessions, 

grants, franchises, licenses, agreements, or any other 

restrictions relating to human health, safety, or the 

environment, or to emissions, discharges, or releases of or 

exposures to pollutants, contaminants, hazardous substances, 

or wastes into the environment (including, without limitation, 

ambient air, surface water, ground water, facilities, 

structures, or land, or otherwise relating to the manufacture, 

processing, distribution, use, treatment, storage, disposal, 

transport, or handling of pollutants, contaminants, hazardous 

substances, or wastes, or the investigation, clean-up, or 

remediation thereof), including but not limited to 

(1) liability under the Comprehensive Environmental Response, 

Compensation and Liability Act of 19 80, the Resource 

Conservation and Recovery Act, the Clean Water Act, the Safe 

Drinking Water Act, the Clean Air Act, the Toxic Substances 

Control Act, the Mine Safety and Health Act, and the 

Occupational Safety and Health Act of 1970 (as these statutes 

now exist or as they may be amended from time to time), or any 

analogous local, state or federal law (whether now in force or 

enacted after the date hereof), (2) response or remedial 

actions, (3) personal injury, wrongful death, economic loss, 

or property damage claims, (4) claims for damage to natural 
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resources, (5) violations of law, (6) facilities design or 

access thereto, or (7) any other cost, loss, or damage with 

respect thereto; and 

(b) all those debts, obligations, and liabilities of 

Technologies or any of its ERISA Affiliates (other than the Company 

and its subsidiaries) under all Benefit Arrangements to the extent 

that such debts, obligations, or liabilities relate to or arise out 

of service with the Other Businesses by employees (whether active 

or inactive) of the Other Businesses as of the date hereof, 

retirees of the Other Businesses, and persons whose employment with 

the Other Businesses terminated prior to the date hereof and who 

were not employed immediately thereafter by Technologies on behalf 

of the Materials Group (collectively, the "Non-Materials Group 

Employees"), including but not limited to pension and retiree 

medical liabilities associated with individuals covered by the 

Martin Marietta Corporation Pension Plan for Salaried and Hourly 

Employees of Inactive Commercial Divisions. 

All debts, obligations, and liabilities of Technologies that 

are referenced in and thereby excluded by this Section 4 and the 

agreements and undertakings made by Technologies in Section 3 are 

referred to as the "Excluded Liabilities." 

5. Performance by the Companv. The Company agrees to 

faithfully perform, pay, discharge and satisfy the Assumed 

Liabilities, to be bound by all representations, warranties, 

covenants, stipulations, and agreements under or relating to the 
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Assumed Liabilities and to otherwise honor the Assumed Liabilities 

in accordance with their respective terms. 

6. Debt Instruments. Technologies agrees to notify the 

Company in writing (i) of the date and amount of each payment 

required under the Debt Instruments, (ii) promptly upon receiving 

written notice from or on behalf of any holder of the Debt 

Instruments that any payment other than a regularly scheduled 

payment of principal or interest is due under the Debt Instruments,, 

and (iii) promptly upon receiving any other written notice required 

or permitted to be given under the Debt Instruments. Technologies 

represents and warrants to the Company that it is not in default 

under any of the Debt Instruments, and that the execution of this 

Agreement and the compliance by Technologies with the terms of this 

Agreement will not constitute an event of default under the Debt 

Instruments. 

7. Agreement Binding: Third Party Beneficiaries. This 

Agreement shall be binding upon the Company's and Technologies' 

successors and assigns and shall inure to the benefit of the 

Company's and Technologies' successors and assigns. Technologies 

and the Company hereby confirm that it is their intention that 

Continental Bank, National Association, in its capacity as trustee 

in respect of the 9̂ % Notes due 1995 of Technologies and the 8M% 

Notes due 1996 of Technologies, and any successor trustee or 

trustees to Continental Bank, National Association (the 

"Trustees"), and each of the other parties to the obligations of 

Technologies assumed by the Company pursuant to Section 2(c) of 
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this Agreement, be third-party beneficiaries of the assumption and 

acceptance by the Company of the payment obligations of 

Technologies referenced in Section 2(c) of this Agreement, and it 

is hereby agreed that the Trustees, on behalf of the holders of the 

9Ĵ % Notes due 1995 of Technologies and the Ŝ V Notes due 1996 of 

Technologies, and the other parties to the obligations of 

Technologies assumed by the Company pursuant to Section 2 (c) of 

this Agreement, shall be entitled to bring a cause of action 

directly against the Company for any failure of the Company to make 

any payment of principal, interest, or premium, if any, or any 

fees, costs, and expenses with respect to such obligations, assumed 

by the Company hereunder. Other than as expressly set forth in 

this Section 7, it is not the intention of Technologies or the 

Company that any other person be a third-party beneficiary of the 

assumption and acceptance by the Company of the debts, obligations, 

and liabilities hereunder. 

8. Waiver of Rights of Offset or Setoff. The parties hereto 

expressly agree that the obligations of the Company and 

Technologies under this Agreement, the Transfer Agreement, the Bill 

of Sale, or any other contract, promissory note, or agreement 

entered into pursuant to this Agreement, the Transfer Agreement, or 

the Bill of Sale shall not be reduced by any rights of offset or 

setoff, and the parties hereto hereby expressly waive any such 

rights of offset or setoff. 

9. Further Assurances. The parties hereto shall execute and 

deliver, or cause to be executed and delivered, such further 
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additional instrxmients, agreements, assurances and other documents, 

and shall take such other actions, or cause such other actions to 

be taken, as may be necessary or advisable to evidence, carry out 

or effectuate the provisions of this Agreement. 

10. Tax Sharing Agreement. If any provision of this 

Agreement shall conflict with any provision of the Tax Sharing 

Agreement to be entered into between the Company and MMC, the 

provisions of the Tax Sharing Agreement shall govern. 

11. Goveming Law. This Agreement shall be governed by and 

construed in accordance with the laws of the State of Maryland 

without regard to the conflict of laws and principles thereof. 

IN WITNESS WHEREOF, Technologies and the Company have signed 

this Assumption Agreement under seal as of the day and year first 

above written. 

ATTEST: MARTIN MARIETTA TECHNOLOGIES, INC. 

r^AlxAy^ fy\.r^pymt^ (SEAL) 

ATTEST: MARTIN MARIETTA MATERIALS, INC. 

i^,run/lA^AOQ>Er- Bv. .^^ ' , . . PjoAyV.^^ (SEAL) 
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"American-Marietta, Martin Plan Merger, " Chemical & Engineering 
News, My 3, 1961. 
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Pantasote Moves into 
Vinyl Copolymers 
PVC producer also has 
developed a new vinyl film for 
use in sound absorbent tile 

Piuitasote Co. is joining the riinks of 
the vinyl copolymer producers. The 
Passaic, N.J., firm plans to aim its 
output at the phonograph record mar
ket, a market that now consumes an 
estimated 43 to 50 million pounds of 
copolymer annually. Although the 
company has not revealed the compo-
-sition of its copolymei-, the types 
usually used for records consist of 85% 
\'inyl chloride and 15% vinyl acetate. 

The move into copolymers puts 
Pantasote into a highly competitive 
area of the vinyl business. But com
pany chairman Charles A. Wyman 
feels that it will raise the company's 
output of resins by at least 10% a year. 
Pantasote has two years of pilot plant 
work on copolymers under its belt and 
plans to set up a ne\v ,<;ales organiza
tion specializing in the products. Con
tracts to supply the material to major 
iecording companies are now being 
negotiated, the flnn says. 

New Film. Meanwhile, Pantasote 
has developed a new vinyl film for use 
in sound absorbent tile. The move is 
a natural for the company, which has 
long made vinyl films for uses rang
ing from upholstery fabrics to wall 
coverings. 

The new copolymer and the new 
film are both part of a two-year, $3 
million expansion program. Also in
cluded in the program are a $1.2 mil
lion calendering line at the company's 
Passaic plant and construction of a 
new headquarters building. 

Pantasote has produced polyvinyl 
chloride films and resins for many 
years. Last year it spent $1.9 million 
to raise its PVC capacity to 50 million 
pounds a year. But like other vinyl 
resin producers, it has suffered from 
price competition. Last year, its sales 
totaled $8.5 million, a shade below 
1959's dollar volume. But net income 
plummeted from $516,000 to $39,000. 
Mr. Wyman is confident, however, that 
the company's net profit picture will 
improve over the next few years as a 
result of the present expansion pro
gram. Since 1956, when sales were 
$4.4 million, the company's investment 
in plant and equipment has grown 
from $1.4 million to $6 million; this 
year, it should pass $7 million. 

Saline Water Plant Gets VIP Send-Off 
Dedication of the Office of Saline Water's first demonstration plant at Freeport, Tex., 
drew people from industry and government—among them Rep. Clark Thompson 
(D.-Tex.) on the left, Mrs. Lyndon Johnson, Carl A. Gerstacker of Dow Chemical, and 
Vice President Johnson. At the White House, President Kennedy touched a button 
that started the flow of product water with less than 10 p.p.m. dissolved solids. 
The long-tube vertical distillation process used at the plant starts with sea water 
containing 35,000 p.p.m. dissolved salts. Chicago Bridge & Iron built the plant, 
Stearns-Rogers Mfg. Co., of Denver, manages it for the Office of Saline Water, and 
Dow Chemical supplies the steam to operate it and buys half the product water for 
30 cents per 1000 gallons. The city of Freeport pays 40 cents per 1000 gallons 
for the other half. Design capacity is 1 million gallons of fresh water a day at a 
cost of about $1.00 per 1000 gallons. 

American-Marietta, 
Martin Plan Merger 
American-Marietta, diversified produ
cer of building materials, coatings, 
resins, inks, and other products, and 
Martin Co. a maker of missiles and 
electronic devices, plan to merge. 
Shareholders of both companies will 
vote on the proposed consolidation in 
the near future. 

If the merger goes through, a new 
company will be formed. Terms call 
for A-M stockholders to exchange each 
share of A-M common stock for one 
share of the new company. Martin 
stockholders would get 1.3 shares of 
the new company for each Martin 
share. 

A-M's present activities in the mis
sile field include production of pow
dered metals for use in solid rocket 
fuels. It also makes high temperature, 
high strength alloys. The Atomic 
Energy Commission is now evaluating 
an A-M alloy for use m the nuclear 
powered SLAM missile. Martin is 
prime contractor on the Titan inter
continental ballistic missile, also pro
duces nuclear fuel elements and does 
R&D on nuclear power systems. 

American-Marietta's net income for 
the three months ended May 31 was 
just under So.5 million, up from $5.4 
million in the company's fiscal second 
quarter in 1980. Cash flow, at $10.2 
million, was tip 9% from the 1960 
second quarter. 
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New High-Purity Silicon Plant Goes into Production 
Dow Corning is now operating its new $2 million high-purity silicon plant at Hemlock, 
Mich. Capacity of the plant is 25,000 pounds a year. Both polycrystalline silicon 
and float-zoned single crystal are being produced. Here, Dow technicians are 
making single crystal silicon in the zone refining unit. Single crystal from the zone 
refiner is used in rectifiers, control rectifiers or power switches, and transistors. 
Dow Corning officially entered the high purity silicon market last year (C&EN, Sept. 
12, 1960, page 31). The plant uses a modified Siemens-Westinghouse process and 
is operated by the company's Hyper-Pure Silicon division. 

BRIEFS 

International Salt Co. will acquire 
Pfeiffer's Food Prdoucts, Inc., a Buf
falo, N.Y., maker of salad dressings. It 
will be International Salt's first diversi
fication from salt production. 

Thiokol's Elkton, Md., division has re
ceived a $492,000 Air Force contract 
for continued research on high energy 
solid propellants. 

Clark Bros. Co., part of Dresser Indus
tries, has added Mitsubishi Zosen, 
Tokyo, Japan, to its network of li
censed overseas manufacturers. Mit
subishi Zosen will make Clark centrif
ugal and motor-driven reciprocating 
compressors, 
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Cryogenics, Inc., is now oflFering com
mercial calibration and testing services 
for devices used at low temperatures 
at its new laboratory in Stafford, Va. 

The U.S. Tariff Commission reports 
that U.S. production of tars (coal tar, 
water-gas tar, and oil-gas tar) in
creased 6% from 669 million gallons 
in 1959 to 709 million gallons in 1960. 
Consumption in 1960 was 721 million 
gallons. Output of industrial and 
specification grade benzene reached 
457 million gallons last year, compared 
with 347 million gallons the year be
fore. Sales of benzene were 377 mil
lion gallons, valued at $118 million in 
1960. In 1959, sales of benzene were 
330 million gallons, valued at $96 mil
lion gallons, valued at $118 million in 
amounted to 274 million gallons, down 

irom 1959. Sales of toluene, how
ever, increased from 167 million gal
lons in 1959 (worth $33 million) 'f6 
200 million gallons in 1960 (worth 
$39 million). ' ' ' . 

U.S. production of surface-active 
agents increased 1.5% last year over 
1959, according to a new report 
from the U.S. Tariff Commission. 
Output in 1960 reached 1.53 billion 
pounds. Of last year's total output, 
anionic materials accounted for 70%, 
or 1.07 billion pounds. Sales of 
anionic materials were 1.05 billion 
pounds. Production of nonionic ma
terials in 1960 totaled 423 million 
pounds; sales reached 319 million 
pounds. Production of cyclic surfac
tants reached 977 million pounds and 
output of acyclic surfactants reached 
550 million pounds in 1960. 

NEW FACILITIES ^ 

Hydrocarbon Research says the oxy
gen plant it plans to build at Houston, 
Tex., will have a capacity of 730 tons 
per day. The plant, to cost $6.5' riiil-
lion, will supply oxygen and high-
purity nitrogen to Tenneco Chemical's 
new petrochemical complex on the 
Houston Ship Channel (C&EN, June 
26, page 25). 

Allied Chemical's General Chemical 
Division is now producing fluorinatted 
hydrocarbon refrigerants and iierttsbl 
propellants in a new plant at its Eliz^ 
abeth, N.J., works. According to Al
lied, the plant's capacity is well over 
10,000 tons per year. 

Catalytic Construction of Canada, 
Ltd., \vill build Polymer Corp.'s poly-
butadiene plant in Sarnia, Ont. Com
pletion is planned before the end of 
1962. Output is expected to be 20,-
000 tons a year (C&EN, March 20, 
page 38). 

Texas Gas Corp. has completed a 
modification of its Winnie, Tex., plant 
for producing 500 barrels per dstyoB 
benzene concentrate. jV ttai 

The New York State Office of Atomic 
Development plans to establish a 3500-
acre Western New York Nuclear Serv-
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a^Pre ice Center in northem CattaraJ 
County. The center will be used for 
storage of atomic energy fuels, by
products, and waste and for related 
industrial development. The center 
will be owned by the state and oper
ated by an industrial contractor. 

Chemical Products Corp. has started 
construction of a new plant at Carters-
ville, Ga., to produce sodium silicates. 

Northo Chemical Co., a new producer 
of chemicals based on fats, has started 
production at its plant at Painesville, 
Ohio. 

Arabol Mfg. Co., a producer of ad
hesives, has opened a new plant in 
Portland, Ore. 

Arkansas Chemicals, Inc., has gone on 
stream with a 30 million pound-per-
year bromine plant near EI Dorado, 
Ark. Arkansas Chemicals is jointly 
owned by Great Lakes Chemical Corp. 
and Houston Chemical Corp. 

Borden Chemical Co. has dedicated 
its new research laboratory in Spring
field, Ore., designed and built by 
Austin Co. The new lab will work on 
adhesives and synthetic resins for the 
forest products industry. 

Houston Chemical has installed a high-
purity nitrogen unit at its Beaumont, 
Tex., tetraethyllead plant, now under 
constmction. Louis DeMarkus Corp., 
Buffalo, N.Y., supplied the unit. 

Haveg Industries, Inc., Wilmington, 
Del., has started production of corro
sion resistant plastic equipment for the 
pulp and paper industry. Included 
items are: washer hoods, ducts, fans, 
mixers, and scrubbers. 

U.S. Steel Corp. has placed a new tar 
distillation plant into operation in 
Clairton, Pa. The plant will replace 
existing facilities for coal chemicals. 

LInde Co. has awarded a contract to 
Chemical Construction Corp. to de
sign and erect the hydrogen synthesis 
section of its liquid hydrogen plant 
near Fontana, Calif. (C&EN, Dec. 
12. 1960, page 27). The plant will 
supply 21 tons per day of liquefied hy
drogen to west coast rocket develop
ment centers under a $31 million con
tract with the National Aeronautics 
and Space Administration. 

Copolymer Rubber & Chemical Corp., 
Baton Rouge, La., is now producing 
butadiene by the Dow catalyst process, 
boosting its capacity by 50%. The 
new Dow catalyst unit, designed and 
constructed by Foster Wheeler Corp., 
is part of a $5 million expansion that 
includes an expanded power plant and 
a new styrene-butadiene rubber pro
duction line. SBR production of the 
plant has been raised from 95,000 to 
133,000 long tons per year. 

F&M Scientific Corp., New Castle, 
Del., has moved into a new office 
building at Avondale, Pa. The com
pany's research and manufacturing 
operations will be transferred from 
New Castle to Avondale about Sept. 1. 

. - J K ' S PRICE CHANGES 
June 26, 1961 

Advances 

4, Aminobenzene-4 
prime sulfonic 
acid, lb." 

/)-Aminophenol, lb.° 
2-Aminoto!uenc-5-

sulfonic acid, 
sod., lb.° 

Casein, Argentine, lb. 
Cleve's acid 1, 7, lb.° 
P-Naphthionic acid. 

lb. ' 
Potassium chloride. 

chemical grade. 
ton' 

ConnENT 

$ 1.27 
1.25 

0.75 
0.197. 
2.42 

2.00 

31.00 

Declines 

Acetone, lb.: 
tank cars 
c l . , drums 
l.c.l., drums 

Agar agar. No. 1 
Kobe, lb. 

Gum turpentine. 
So., gal 

Linalyl acetate, lb. 
Muriate of potash, 

K-O, coarse. 
ton (revised): 

July-August 
shipment 

Sept.-Oct. 
shipment 

Nov.-Jan. '62 
shipment 

Feb.-June '62 
shipment 

Tall oil, rosin, cwt. 
Triethylenetetramine, 

tanks, lb. 
• Effective July 1 
i Effective August 1 

* 0.07 
0.097, 
0.11 

2.75 

0.24 
2.57 

21.90 

22.50 

23.10 

24.90 
10.55 

0.46 

i' 

PHEVIOUS 

$ 1.15 
1.15"'> 
' . r U p 

0.70 
0.187. 
2.2a-^ 

iW*^ ? 0;-

29.00 

$ 0.08 
O.IOVJ 
0.12, 

2.95 

0.25 
2.65 

22.801 . 
' ' -i-A' 

23.40 
, J f • • 

HMfi 
• ' l l : -

25.80 
IWS^-:-

0.49 
;.•.*' 

Union Carbide's Research Institute 
staff has been consolidated in a new 
laboratory in Eastview, N.Y. The new 
building is on a 280-acre site with 
Carbide's technical service laboratory, 
which wa.s opened last November. 

C&EN 
PROGRESS REPORT 

EXPANSION IN THE CHEMICAL INDUSTRY 

Here are companies making news last month, adding to the chemical process industries by . 

PUNNING . . . 
Company and Site 

American Viscose Corp. 
Undisclosed location 

Borden Chemical Co. 
Geismar, La. 

Plant or Unit 
Avicel microcrystalline cellulose 

Methanol and 
monomer 

vinyl acetate 

Remarks 
Production for market testing and Initial 

consumer distribution, chiefly in low 
calorie foods. Completion scheduled 
about the end of the year 

25 million gallons per year of methanol, 
50 million pounds per year of mono
mer. Cost is $15 million. To be built 
by United Engineers & Constructors 

J U L Y 3, 1 9 6 1 C & E N 3 1 
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Articles and Plan of Consolidation Consolidating the Martin 
Company and American-Marietta Company to Form Martin Marietta 
Corporation. 
http://www.secretarv.state.nc.us/corporations/searchresults.aspx7onlv 
active=OFF&Words=STARTING&searchstr=martin%20marietta 
Retrieved from the North Carolina Secretary of State Website on June 
26,2012. 

Question Nos. 5 
&8 

http://www.secretarv.state.nc.us/corporations/searchresults.aspx7onlv
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ACCELERATING 
TOMORROW 

Home 100 Years ot Acceleralmg Tomorrow 

Submit ( 

100YEARSOF TJiTieline 
ACCELERATING TOMORROW 

ITT iwM S 

Stories of Innovation 

Historical Programs 

Timeline Major Suppliers to NASA 

rhe space proyrain dominates much of the companies' efforts 
Lockheed arnJ Martin are both major suppliers to NASA efforts, 
as are hentage companies IBM federal Systems. Sperry and 
Goodyear Aerospace Lockheed's C-130 Hercules transport 
pane -noves troops, supplies, and refugees during the 
Vielram War Ma'tin Ijegins work on the Space Shi,ttlB and 
nerges with AnercaivWanetta Company to become Vartin 
Marietta I 

1959 
IBM Federal Systems Major Suppliers to 

NASA 

1960 
First Weather Pioure 

I960 
Voughrs Scout 
Rocket 

1961 
Polari: 

Stock Price [ 84 30 ] Contact Us Site Map Privacy Terms of Use Copyright Lockheed Martin Corporation© 

httD://www.lockheedmartin.com/us/100vears/timeline.html 6/25/2012 
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Aitkles and Phn of Consolidation, entered b to this !Hh day of October, 1961, between The Martin 
Campany, a Maryland corporation, and American-Marietta Coinpany, an Illinois corporation. 

Tbe oorporatiofis which are parties to these Articles and Plan of Consolidation are The Martin 
Coeqituiy (hereinafter called "Martin"), a oorpocation, having ca(Htal stock, oT|;Bnized and existing 
i n k r the laws of tbe State of Maryland, and American-Marietta Company (heraoafter called "A-M"), 
a tuipmatioo, fcavif^ capital stock, organised and existini; under the laws of the State of lOimns. Martin 
and A-M have agreed, pursuant to requisite authority, to consolidate and thereby form a new corpora
tion. Tbe terms aitd conditions of the consolidation and the mode of carrying the same into effect 

::Aillte*»:htteiBiaetlortli... .•;.;...•:,•.,'...•....::..•:...:.;; ..•.. 

The 
OxponbOB 
libiyhuML 

ARTICLE II 

of <he new owporation^ resitdtiag from tbe n i d panoUdUiQn, shall be "Miartin-Marietts 
<hercin»ifter caaed -Gbrpor»tk|n''), and dnj t be ibniftiijl i m d y die laws of the State of 

ARTICLE n i 

Martin was inooipwated oa December 5,. 1928^ under the general statutes of the State of Maryland 
anthorinng die fonnatioa of oorporadons. A-M was incorporated on Septqnber 12,1930, imder the gen
eral atatntes of the State of IIHnois» authorizing die fomation of bnvscss corporations. A-M is quali
fied to do liiwiiKns in tbe State of Maryland, having so qualified on November 28, 1955. 

ARTICLE IV 

Tbe dor te r of die Cbtperatioa shall be as stated in dus ARTICLE I V : 

F IRST: Jfama. The name of the ctnporatira (which is hereinafter called "Corporation") 
is Martin-Marietta Corporadon. 

SECOND: Period of DoatioiL The period of duration of the Corporation is perpetual 

T H I R D : Pwposes, Objeaa aad Pvvert. The purposes for Which the C6iporatI<» is fomied 
and the business or objects to be carried ou and promoted by it are as follows: 

Clamsf ( I ) . To engage in and cany on tjbe business of creating, devdn^ng, manufacturing, tes t i i^ 
transporting abd rnaldng ready for use aQ kinds of missiles, clectrtmics. electronic devices and sid>-
stances, qaoecraft, defense equipment iand systems, and nndcar reactors and devices, and nxxfi tying, 
rqairing, altering, Hcenslng, buying, sdEng and dealii^ in all such articles and other property of every 
kind and character tised in consecfaon therewith. 

Clams* (2 ) . To engage in and carry om the business of manufacturing, repairing altering, using^ 
licensing, boyi i^ sdJing and deaSng in and'with vehicles of all k i i ^ engines, motors, machinery, in-

.1 



stnnacals, parts, cqmpment. ^ppfiaixes, dndcei, aitieles and materiaU of all kinds for use on or fai ooa-
nectson therewith and the manufacture Ibenat. 

CZMW (3 ) . Te marnifacture. boy. adl l a d deal in and widi limestDoe. lime, coccrcte^ ooocrete ad-
mixturea. cement, magnnite, brick, tiie, refrartnrOT, asphalt, mortar, and {wodncts thereof; pipe% 
tnbies, oondnks and fittinfs, boikfing aateriab aad products thereof; rheiiufals; paints, pigncnts. ontt-
inga, finiahes,TcsBs arid a(B>eiives;dtot, grit aad OKlal powders; agricdttiral, road building, pipe U y 
iog, ptdTCriaag, dost cnawtiin aad otfier umlilnwy aad eqnipaient; aaopa, poBshrs, dcaners and waxes; 
and any and all odier sinJar or wfcted products. 

CIMUV (4) . To engage ia aad cany on Ibe hosiiieni of iuipoitiug, esqaortmg, manufacturing; pto-
daciag. baying, scBing and otherwise deaEnf m aad with, goods, wares, and merchandise of every class 
•ad descr^tioa. 

CtoMM (5) . To engage in aad carry on any other business ndiicb may cooveniendy be ooodocted 
in conjunction with any of the business of the Corporation. 

Clow* (6 ) . To buy, quarry, mine, grow, manufacture, ptxxxss, own, invest in. sdl. mortgage, 
pledge, lease, assign, transfer or otherwise deal in or with goods, wares, merdandise, supplies, ma
terials, trees, cropa, minerah, paita» aaddaery, CQnipaKnt, products and odier personal property of every 
k i a^daas and description. 

Ckmtw ( 7 ) . To pordttse, kaae. hire or otherwiae aequtrc, hold, own. derdop, imtifmc aad tfia-
poae 0^ aad to aid and sobacribe toward ^ Knuiiilkin, devdopnient or impravement of real aad pcr-
aooal property and rights and priviieges therein, Mtitable or coo»eiiieik for any of the bmiiKst of the 
Corporatwo. 
. C l n w ( 8 ) . To purdaae; lease, hire .or uthtrwise acquire, boM, own. construct, erect, improve, 

BEuage m»d operatic and to aid "aind itiKfcr!he~towitfd iOi' ibqtdsitkii. coastnietioa or imptovetaent of; 
plants, mills, factories, works, bw'Mings, machinery, equipment and faci&ies and any other property or 
appliaaces which may appertain to or be useful ia tbe coodnd of a i ^ of the business of the Corporatioa. 

Ctmu* (9}i To acquire aO or aay jiatt «rf tbe good wiU, rights, properQr and busines* of any per
aon. firm, assodatioB or oorpimtioo heretofore or hereafter engaged i aaay business similar to any busi-
aeaa wbidi die Cbrporatioa has die power to ooodnct, aad to bokt, utilize; enjoy and ia aay Banner dis
pose of. the «dK>ie or any part of die t^jbSa, picpetty and bonness ao acquired, and to assume in 
wwawitkin therewith aay liabilities of toy sodi person, firm, assodatioa or corporation. 

n a a w .(10). To a p ^ for. obtaia, pvdiase; o r odierwise acquire, aay patents, copyrights, fioenses, 
trade marla. trade BaB»e«> i l i i ^ pwtitJicj, tiMMiiJM^ and fl*' Sfcê  wUdt a a y ttem o^di le of being tued 
for any of tbe-pnrpoiu of die CofponliaQj ind'^tb MC; O C K I N ; dcvtk^i; great liccwsfs ia reelect of, 
a d aad odicrwiae turu to aocoont. tbe m a r • 

Clatut ( I I ) . To acquire by purdaae, safaaci^)tioo or otherwise, and to hold, sdl, assign, transfer, 
exchange, lease; mortgage, pledge, or othenrise (Bapose of, any shares of stock of, or voting trust cer
tificates for aay shares of stock of, or aay bonds or odicr aecurities or evidences of mdebtrdness issned 
or created by, any odxr coiporatMB or assodatioa. organized under the laws of tlie State of Maryland 
or of any other state, territory, ^strict, ookmy or dependency of tbe United States of America, or of 
any foreign ooontry; and wlule the owner or balder of aay such shares of stock, votiag trust certifi
cates, bonds, or odier oU^ations, to possess and exerdse in reelect thereof any and all die ligbts, 
powers, and privikgea of iatfividaal bolden, indading tbe x i | ^ to vote on aay shares of stock so bdd 
or owned;.aad t^on a distiSiatiaa of die ancte «r a dhnsioa of die profits of the CMpotatioo. to dis-
trifaate aay sadi shares of stock, voting tnitt iaertificates, bbndb or odier b b l t g a t i ^ 
thereof, among die stoddiolden of the Corporatioa. 

CIsaw (12). To issue dares of its stock of aay dass, in the mann.r peraatted by law, to raise 
nnoey for a t ^ of tbe puipmts of the Corporation, or in pg^meat for property pnrdased, or for any 
other hwftd consideratkin. 

CIMU« (13). To bonow or rane tnoocy for any of the pui puses of die Corpotatkai aad to issue 
bonds, debentures, notes or odier ofaljgatioos of aay natoTe; and ia aay ;naaaer permitted by law. for 
mooqr so borrowed or io payment for property parchased, or for aay other lawful consideration, and 
to secure die payment thereof and of die interest Ibereon, by mortgage upon, or pledge or cooreyaaae 
dr assignment in trust of, the whole or aay part of die property of die Corpontkta. real or personal. 



iDdnfii« tdntract i ^ ^ inbiAeir at die d o e oMUbd Or tberiafter acqiand; aad taae l^ pledfe. ^ 
epqat or o^berwae ^ifiose of sddi bonds, notes or odicr obfigaticMs of the Cbrpontiaa lor ks cor-

Claas*^ (14) . T o Md n» auy aaaaer m y corponttiga o r aiabciatioii, aiqr boods. or other secuiv 
ties or evidaices of iadebtedoess of whidi. or shares of »tock ia whidi, a rebdd Iiy or for tbe Corpora
tion, or in ^hich. or in the wdfare of whidi, the Corporatioa stall have a i ^ iaterest. aad to do any 
acts or diuigs des^ned to protect, preserve, inq>rove; or enhance the value of. any sudi hoods or other 
securities or evidences of indcfatcdmss, br starh daires of stock, or any property of the Corporation. 

Ctsasr (15)- To guarantee the payment of dividends upon any shares of stodc of, or the perform-
'•aee efa^conitract by. aay other cofpMataoao^asMiciatkMi aad to eodofae ef othqwiae goanntee die 
payiaeal of the priacipal and interest, or dther,oJ[ any bonds, ddxntnrcs. notes, securities, or other evi
dences of indditcdness created or issued by any other corporation or association. 

loMS* (16). To carry out aU or any part of the foregwng objects as prindpal, factor, agent, cotH 
tractor. or otherwife. dthcr alone or through or in conjunction with any person, firm, asMciation or 
corporation, and in aiiy part of the world, ind, in carrying on its busness and for the porposc of at
taining or furthcrii^ any of its objects and purposes, to make and perform any contracts and to do any 
acts and dungs, and to exercise any powers suitable, convenient or proper for the acconiplbhnient of 
Kxj of die purposes herein enumerated or incidental to the powers herein spedfied. or which at any 
time may ^>pear conducive; to or expedient for tbe accomplishmmt of any of sudi purposes. 

QoMJK (17). T s j^arry out all or any pari of the aforesaid purposes, and to conduct its business in 
an or n y of Its brandies tn a ^ or all states, territories; district^-cokmics and dependencies o t , die 
United States of America and in foreign countries; and to uuhitain offices and agendes in any or all 
states, territories, districts, coionies aod dependencies of the United Sutes of Anverica and in foreign 
countries.-* 

It u the intention that the objects and purposes spedfied in the foregoing dauses of tlus subdivision 
THIRD ^lanBO^ unless otherwis6 qxdfied herdn, be in any wise limited or restricted by reference to, 
or mfereaee froo^ die terms of any otber dhnse of this or any other artide in diis charter, but that the 

' objects and purposes specified in each of the danscs of this subifivisioa THIRD shall be regarded as 
independent d>jeCts and purposes. It is also the Inteation that said clauses be construed both as pur-
^dae^ and p iow^ : and generally, that tiie Corporatioo shall be authorized to exercne and enjoy aO 

. aiftei^ pmaos^ rj^te,<privikges granted to, or ponfenred upon, corporations of this^baracter. by the laws 
of tbe Sbte of Maryland, and the enumeration of certain powers as herein spedfied is not intended as 
exdusive, of, or as a wmvtr of, aaf of tbe powers, rights or privileges granted or conferred by the laws 
of a i d State aow or bereiaafter in forte. 

FOURTH: Priadpal Ofllce aad Rasideat Agaat The jpost oiRke address of tbe place ta 
wUch the prindpal office of the Corporation in the State of Maryland is bcated is IQ Light Street, 
Bahiniofe; Maryland, t h e Resident Agent of die Corporation b (3arence W. Miles, whose post ofiice 
address is 10 light Street, Baltimore, Maryland; said Resident Agent is a dtizen of die State of Mary-
a a d and.'actuaBy m i d f i tbexeia. 

F I F T H : Direetots. Tbe aumber of Directprs of the Corporadon shall be eighteea (18). 
wUdi manber may be increased or decreased pursuant to the By-Laws of the Corporation but whidb 
aerer shall be less than fi've (5 ) ; and the aaines of the directors who shall act until dieir successors 
arc dulyrdiosen aad qnalififd are: 

William B. Bergen 
George M. Banker: 
Winiam A. Barns 
William J. Cdamss 
John F . Donoho - -

Leigh R. G^nilEat, Jr. 
Gfxyvcr M. Hermaaa 
H . N.Huatzkdcer 
J.CEffordKaodid 
•Ray L. Ougulua 

dareoce W. Miles 
John E Ftoker 
Robert E. Pthumer 
Everett H. Pixley 
W, Trent Ra^aad. Jr. 

Alexander B. Royce 
Duncaa M. Spencer 
John L. Sullivan 

I 
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SIXTH: Aat^ejdied Stuirii ef Stodk. The total auniber of f^||kira of stock of all dasses 
afbidi the Cbcporation hai aidli^rily to issue is 410,380^X0 shares. d l i M ^ ^ o 380X100 shares of 4y i% 
Cumulative Preferred Sfodc of tbe par vahie of $100 pet shani.aiod WsOOO.OQO shares of Commoa 
Stock of the m * n t a e a | :$ l j iar ihare. Tbe aggregate patf vahte of allxhares having par value of 

' i M ' t i m e i h i PSJXXifiOl^ •••;:•;:••:*•• 

A dtscfiptfaa of cacbdMa iiitK the prefereaces, con^fctsioq aind other rights, \-oting powers, re
strictions, limitations as to ifividends and qualifications of each dass'is as,fdlows: 

. ' • • • : . M 

4 i i % Camnlative Preferred Stpck 

1. Dnidfd*. 

The holdera bf 4j49t Cumulative Preferred Stiock (hereinafter calMd **Preferrc«I Stock") 
shall be entided to recdve, when and as declared by the Board of Directors, dividends at the rate 
of 4 y i ^ of tbe par value thereof per year, and no more. Such dividends shall he cumulative 
from the first day of the month in which the Corporation comes mto exii>tcnce and shall be 
payable quarteriy oo the first days of January,.April, July and Oct^wf in each year. Thr. Cor
poration shall i» t dedare or pay any dividend or make any distribidfon on the Common Stock 
or on any other dass of Wxk ranking as to dividends or assets subordinate to the Preferred 
St^ck, other than dividends and distributions (herein called "unrestricted stock dividends and dis-
tributioos'') paid or iaade soidy ia Common Stock or another dass i^ stock of the Corporation; 
ranking as to dividends and assets subordinate to the Preferred Stodc. and neither the Corpora-

' tion nor any subsidiary of the Corporadon shall make any payment qr apply any of its assets to 
purchase or redeem any Common Stock or any other class of stock of the Corporation ranking as 

•; • • to divicfcnds or assets on a parity with or subonlinate to the r^tefeftad Stock, twless at the time 
• • dividends for all past quarterly dividend periods and Jhc then current jquarterly dividend pTiod on 

all outstandii^ shares of Preferred Stock have been paid, of declared and set aside for pai)-nient, 
m full and unless, after giving effect to sucl. action, the suin of 

(a) the ;*gtregate amounts declared and pakl or payable as dividends or distrSnrtiott 
(oiber than unrestricted stock diWdends and distributions) on all shares of stock of isll classes 
of tbe-Corporatioii lubaaqiient to the date on whiA it cawn into existence; plus 

(b) tbe exbctt of die t iggn^te amounts applied tO /a* (tt apart for, the purdase «r 
icdeeiptioo of s^f^es of Ov&ition Stock or any other dass of stbdt of the Corporaiion rankii^ 
as to Avidendsicr aaad^ suborilhate to the Preferred Stodc stibsequent to the date on whk^ 
the Corporatkm^ame into existence oyer the net '-<uh proceeds or,;fair valoe (as determined Iqr 
the Ccrporatioo's board of directors) of property received ty flit Corporation subsequent to 
that <bte as oonsideratlon for the issuance or ddivcry of Common Stock or any other class 
of stodc of thc.Corpor^ion ranking as to dividends and assets Subordinate to the Preferred 
Stock • . • : ' . _ " • _ . : ••'•^ 

will not exceed the consolidated net income (determined in accordaiM^e with generally accepted ac-
cooating principles) of the Corporation and its subsidiaries (if aayyAibscquent to November 30, 
1961 plus $45.000.Mia 

2. Uqimd^ion. 

In die event 6f voluatary or involuntary liqiii^tion, ^ssolutkxi or winding up df the Cor
poratioa. the holders of Preferred Stpck shall be entitled to receive in cash from the assets of the 
Corporation (whether capital or surplus), prior to any pa)'nienl to the Nitders of Common Stock 
or of any odier (Jass of stodrof the Corporation ranking i s to assets subordinate to the Preferred 
Stock, tbe sum of $100 for each share thereof, plus an amount equal to accrued and unpaid dividends 
thereon computed to the date at which payment thereof is made'avaihiile (whether or not earned 
or dedared). plus, if the liquidation, dissol t^n or winding up is -vohmtary, a premium of $5 per-
share. A consolidatioa or merger to which tbe Cdrporatitxi shall be a party shall not be deemed a 
Bquidatkai of die Qnooiittkw widnn the meaning of this paragraph. 
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The Gvpoi^ iaa aaqr> e t il^ opdoa. redecia tiO. hot not lesa than all. the shares oi Preferred 
Stodc oatstaadiag tt aajr tiate after Oc t c t e ' 1, 19iS4, tt a price equal to $10$ per share plus aa 
aaamat equal to accmed told a q a i d cfividends thcreoa rniinwnwl to the date fixed for redemptioa 
(wfaedxr or not earned or dedared). Notice of sadi redaoptan shall be given to the hoMers of 
lecord of the Preferred Stodc bgr tnailiag such notice tt least 30 aad not more than 60 days before 
the redenq>tion date to such holders *t tbeir addresses appearing on the books of tbe Corporation. 
Tbe Corporation, upon raiding such notice or irrevocably authorizing the bonk or trust company 
hereiiafter mentiMied to mail tbe sane, may deposit aa amount equal to the redemption price with a 
fcaak or trust company in Chicago. lUtnob laving a combined capital and surplus reported in its last 
poUisbed report in excess qf $5,000,000 to be bdd in trust for payment to ^ holders of Preferred 
Stock tt aiiy t ine after sncfa depMiL Upon sad> d^osil; or if ao depodt is laade. dien from and 
after the date fisced for redemption (oaleas tbe Ccaporatkm da l l defanlt in paying the redemption 
price), the Preferred Stock shall cease to be outstanding and die holders thoeof shall cease to be 
Stoddiolders with req>ect diereta An shares of Preferred Stock redeemed or purchased by the Cor-
tmratiott. whether through the sinldng fund heranafter provided for or otherwise, shaU be cancelled 
and shaU not be reissued. 

r-M 

4. Votimg Rigkts. 

The bohiers of shares of the Prderred Stock shall have no right to vote and shall not be en
titled to notice of any meeting of stockholders of the CorporaUon or to partidpate in such meeting, 
except as required by hiw » as herdn otherwise expressly provided. If at any time the Corporation 
da l l ha've failed (a) to pay, or dedare and set apart for payment, di-ridends on the Preferred Stock 
and such defoult (whciber ac not in respeiaor«»iw»gi|iyj;divid$0dA)shallbe.ioaaag^ 

' equal to fikiir qoiurtQ^'^vklends on aU outstaiiding shares of Prderred Stodc. or (b) to set aside or 
appij, when required, the sinking fund hereiiafler provided fur, then in any such event, the num
ber of directors of tbe Corporation shall fordiwitb be antocnatically increased by the smallest number 
tfatt wiB be oot less thaa dae^ard of the total a u a t e ' of tfiredors after {iviag ^ e c t to soc^ in
crease. The hoklers of Preferred Stodc ahall hilre die r ^ , TOtifig as a dass, to dect socb additktial 
diredors tt a special meeting of die hoklen of PiefeiieJ Stodc, a^iicb shaO be called by tbe Secretary 
of tbe Corporation upon demand of the ladders of 10% or more of the outstanding shares thereof, 
and at eadi scdisequent annual meeting of stodchoUers of the Corporation until such time as divi
dends payable fior all past qiarterly tiividend periods aad the then current quarteriy dividend period 

• on aH cxitstanding shares U Ptelierted Stodc da l l have-been paid, or declared dnd set apart for pay
ment, in fuU, and ibe Cbrpont i^ shall bave set aside an amount ^ua l to aD arrearages in tbe sinldng 
fund iuid applied the n tae to die redemption of I^ieferred Stock as provided in paragraph 7, at 
which time the terms of the adcfitknal directors dected bf the holders of Preferred Stock shall ter-
miaate. the number of directon da l l be cortespoiriBotfy reduced, and the voting riglrts of the hold
ers of Prefcried Stodc da l l cease, subject to revesting >•> the event of eadi additional default in 
payment of dividends in an aniOunt equal to four quarterly <Uvtdends or in settii^ aside or applying 
the dnldng fund as aforesaid. 

5. Action by tkt Corp«nHam Rtqmritg Approval of Pr t f t r r t i Stock. 

Tbe Corporation shall not, without tbe affirmative vote or written consent of the holders of 
wt least two-diirds of the then outstandirig shares of Pietnred Stodc: 

(1 ) By dar ter amendment or in a merger or consolidation or m any otber manner: (a) 
increase tbe nuinber of authoiized or ootsiaiiding shares of Preferred Stock, ot (b) decrease 
die pkr -vahie of dares of Pldeiied Stocic, or (c) ^ e c t aa exda-ge or redasdficaticm of any 
oiitstaiiding shares of Ptefctred Stock; or a dmcdhtioM of aay of sadi shares except upon 
pttrdase or redemption thereof, or (d) change the designations, preferences, qualifications. Ihni-
taticms, restrictions or qiedal or refative r^h ts of the Preferred Stock, or (e) change the out
standing shares of Prefened Stock mto die same or a different ntmiber of shares of any other 
dass of stock, or (f) crcate'any shares of Stocdc of any other class, or any obligations, exdonge-
able for or convertible into ilares of Preferred Stodc, or (g) create or antborize or pennit to 



I*t' 

be oirtwsnding HBf Uad td'stodc, or aay ohBgttkwtt or otbo' securities exdaageahle lor or coa-
vertiMe iato any kind of stock, ba'WBK ritftf* or psefefeaces prior or superfca- to, or on a parity 
with, die Preferred Stod^ or i a a c u e die tiljhts or prdiercaoes of any dass of stodc haviag rights 
or prefereaces prior or sapcrior ta,jor;oa a parity ^ i ^ tbe Pwfeind Stodc. cr (b) c u o d or 
odierwise ttfact ifivideada on die Piefeired Sledc adjdi have accreed bat have aot beat paid, or 

(2) l o o e or K B a^r abaica of Picferrad Stodc (iadadfaig dares acquired Ibiaiigb die 
siakiag fond) dr of aiqr dasB of stodc rankinf aa to <fivideads or asseU prkir to or oa a parfty 
widi die Ihefciied Stock or ia my otberaaaaer increase the munber of outstandiag ahaies of 
Prderred Stock or of any class of stock ranking as to dividends or assets prior thereto or on a 
parity there widi. 

& Ut rg t r ar CamtoKdatia^. 

In the event of any merger or cooaoGdatioo of the Corporation any holder of Preferred Stock 
d a n be entitled to receive payment in cash oi the amount to whidi he 'would then be entitled upcm 
t voluntary Equidation cf the Corporatioa tmless by the terms of the merger or consoiidatmn he is 
entitled to shares or secnrdies (which may be his shares of Preferred Stock) of the corporation te-
anhiiig from the merger or consolidation which have a rdttive podtioo and priority and rights and 
preferences as to other classes of capital stock of sudi corporation at least equal to those of the Pre
ferred Stock immfdjatdy before the merger or consolidatio& 

7. Sinlumg Fmtd. 

So kmg as any diares of Prderred Stodc are oatstaading, die Corporation shall, not hter 
than October 1 in 1962 and in each year ^thereafter, set aside as a sinking fond for retirement of 
die Preferred Stodc the amoont df $t,T50,DO(n^n)^^ded. however, tfatt the CJorporatkaiinay credit 
against such aniount the par value <rf any shares of Preferred Stock theretofore acquired by it 
otherwise than through the sinkiiig fund and not {Kcviously used as the basis for such a credit, and 
provided finfber tht t the Corporation inay omit provis&m for tbe dnkiiig fund in any year with 
written consent of die holders of aQ shares of IVdcned. Stock dien outstandiag. The Corporation 
daB not dedare or pay any dividend or naike any £stribntioas on the Common Stodc or any otber 
dass oi stock tanking as to fivideads or assets anibordinate to tbe Prdeired Stock otber tlan un
restricted stock divideuli and distrihotions, and adther tbe Corporatioa nor any subsidiary of the 
Corporatioa daO make any paymeat or i^ifily aiiy of its assets to pnidase or redeem a i^ Prder red 
Stodc (odier t ian dirough tbe dakiiig fund) ocaoi^CoinmonStockoraiiyodierdassof stock of die 
Corporatioa ranking as to dividends or assets on parity with or sufaor£nate to the Piefeiied Stock, 
tt a time when die Corporation is in defaalt in re y e t of the sinking fund herein provided for. 

The Corporatioa shaU apply the sinkmg fund within 45 days after the setting aside thereof to 
tbe redemptioa of Prdeired Stock at a dniaag fund redemptioo price equal to the par value thereof 
plitt an aanoat equal to aocraed and anpaid Addenda iiaiyutwl to the date fixed for redemptioa 
(trbether or not earaed or declared). The shares of Pftferted Stock to be redeemed tbroogh the 
sinking fund daH be adected by lot or odier eqnilable metbod; provided, however, A t t te bokfer 
of any d a r e so sdected daB have the rigltt. by written notice given to die Coiporation prior to the 
redemptioa dale, to subatitnte tor redemptioa aarf otber da r e of Prefened Stodc bdd of record by 
him oa d a redesqitaoa date; aad fardier piiwided thtt tbe CotponUioa aay, widi tbe writtea ooo-
aeat of die boUen of aO ditt tk of Ih t i m e d Stodr d a n ootstaaiBag; redeem d o o a ^ tbe siakiar 
fund dares of Preferred Stock wUcb prior to the redemptioa date are surrendered to it for andh 
ledenptioa wtboot regard to d a mediod or equity of the sdectioadiereof. The ptocednre for giving 
notice of redea^itfoa and the effect of depoaiffng die leJemptkai price shaQ be the aame ia d a 
case of siofciag fiaid rrdrmptions tmder tins p a r a g i r ^ as in tbe case ot an optional redenytioa under 
patagr^ih 3. 

Stock 

I . . 
I 
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Eadi ootJtancfing share of Coaxnon Stock da l l be oditled to ooe vote on each natter submitted 
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sfaaS have die right to yotie> >a penoa or by proogr. the dares owned of record by htm, for as many 
persons as Iberie are directors to be dected and for vrhose .efectioa be has a right to vote, but he shall 
lave no right to cmnidative voting. 

SEVENTH: Prar ldeaa Defining, LJiiiitiBg aad Regalatiag Powars. The following provi-
dofus are htg^by adiipted for the purpose of defining, limjtiqg aad legulatiag tbe powers .of the Cor
poration and tbe Directors and Stockholders, subject, however, to the provisions, conditions and 
restrictions set forth in subdivision SIXTH hereof: 

Clauu (1) . Tbe Board of Directors of the CorporatxMi is herdty empowered to authorize the is
suance from time to time, of shares of its stock of any class, whether now or hereafter authorized, and 
securities convcrtibfe into shares of its stodc of any dass. whether now or hereafter authorized, for 
sadi caasiderwdoos as said Board of Directors may deem advisaUe, mbJMt.to such fimitations and 
restrictiaas, if aay, ais may be set forth in the by-laws of the Corporation. 

Clause (2) . No holders of shares of stock of tbe Corporation of any class shall have any pre-
enq>tive or other right to subscribe for or purchase any pan of any new or addittoral issue of stock of 
any t. '̂.ss or of securities oon'vertibte into stock of any class, whether now or hereafter authorized or 
whether issued, for money, for a consideration other than money or by way of dividend. 

Claust (3) , The Board of Directors shall have the power, from titne to time, to determine whether 
any. and if any. what part, of the surplus of the Corporation shall be declared in dividends and paid 
to the stockhcMers; and to direct and determine the use and dispositicxi of any of such surplus. The 
Board of Directors may in its discretion use and apply any of such surplus in purchasing or acquiring 
any of the shares of the stock of the Corporation, or any of its bonds or other evidences of indebtedness, 
to such extent and in such manner and upon such lawful terms as the Hoard uf Directors shall dci'm 

:expedieDt.. •,-,..:,.• ..- ..:> ..:. •'.'.-•: - U - • . ::.-:-...:.••..:.. .. :-
Clause (4 ) . The Corporation reserves the right to make from time to time any amendments of its 

charter which may now or hereafter be authorized by iaw, including but not restricted to, any anicnd-
cnents changing the terms of any dass of its stock by classification, reclassification or otherwise. 

Ctar.se (5) . Notwithstanding any provision of law requiring any action to be taken or authorized 
by the affirmative vote of the holders of a designatied prc^rtion of die shares of stock of the Corpora
tion, or to be otherwise taken or authorized by vote of the stoddxdders, such action shall be eflFective 
and valid, except as otherwise required by provisions of this charter rdating to the Prefened Stock, if 
taken or authorized by the affirmative vote, at a meeting, of the holders of a majority of the total num
ber of shares outstanding and entitled to vote thereon. 

^ G H T H : By-Xawa. The Board of Directors shall have the power, at any regular or special 
meeting thereof, to make and adopt by-laws, or to am .id, alter or repeal any by-laws of the Corpora
tioa. The by-laws may contain any provision for the regulation and management of the affairs of the 
Corporation not inconsistent with law or the provisicms of this clu.rter. 

NINTH: laspectioB of Records by StockboUeis. The h c v i of Directors shall have power 
to determine from time to time whether and to whtt extent and a: what times and places and under 
wbtt conditions and regulations the hooks, records, accoimts. and documents of the Corporation, or 
any of them, shaO be open to the inspection of stockholders, except as otherwise provided by law or 
by tbe by-laws; and, except as so provided no stockholders shaU have any right to inspect any book, 
record, accontt or docuinent of the Corporation unless authorized so to do by resolution of tbe Board 
of Directors. 

TENTH: Compcasatioa of Members ef Board of Dlredoxs and Ceauaittees thereof. The 
Board of Directors in its discretion may allow, in and by the by-laws of the Corporation or hy resolu-
tioa. die paynient of expenses, if any, to members for attendance at ch.^ regular or special meeting of 
tbe Board of Directors or of any committee thereof, and the payment of reasonable compensation to 
sncfa mendiers for dieir set rices as members of the Board of Directors, or any committee thereof, and 
shaD fix the basis and conditions upon which sudi expenses and compensation shall be paid. Any 
member of the Board of Directors or of a committee thereof, also jiay serve the Corporation in any 
odicr capadty and recdve axnpcnsation therefor in any form. 

/ : 
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ELEVENTH: ladwaaiflcattoa of OfBceis aad Directon. Each director and each officer o i 
the Corporation, and his hdrs, executors and administrators s h ^ be indemnified by the Corporation 
against all costs and expenses reasonably incuned by him for advice or assistance conceming. or in 
connectioa with tbe defease of, any dvil. criminal, administrative, or other claim, action, suit or pro
ceeding in whidi he may becaene involved, or with which he may be threatened, by reason of his 
being, or having been, a director or oRker of the Corporation or by reason of his serving or having 
served any corporation, trust, cooimittee. firm or other organization as director, officer, employee, 
trustee; member or otherwise at the request of the Corporation, whether, or not he continues to be a 
director or officer at the time of incurring such costs or expenses, except costs and expenses incurred 
in rdaticm to matters as to whidi such director or officer shall have been derdict in the performance 
of his duty as such director or officer. 

For the putposes of this subdivision ELEVENTH, a director or officer shall coachisivdy be 
deemed not to have been derdict in the performance of hb duty as such director or officer 

(a) in a matter which shaU have been the subject of a claim, suit, action or proceeding to which 
} •' was a party disposed oi by adjudication on the merits, unless he shall ha've been finally adjudged 
in such claim, action, suit or proceeding to have been derdict in the perfonnance of his duty as 
Sudi director Or olficer, or 

(b) in a matter not fdting within (a) next preceding if dther aU disinterested mcsdiers of the 
Board of Directors cr a coaunittee of didnterested stodchoklera of the Corporation (cxduding 
therefrom any director or officer) sdected as herdnafter provided. shaO detemine that he is not 
derdict. 

The selection of the committee of stockholders provided above may be made by unanimous action 
of the disintwested" directors dr. if there be hd'disinterested director or directors.'by The'ihiefectcu-"' 
tive officer of the Corporation, provided that not less than three (3) stockholders shall be sdected in 
any case. A director or stockholder shall be deemed disinterested in a matter if he has no interest there
in cither than as A director or stockhoMer of the Corporation, as the t a x tnay be. The foregoing shall 
not constitute exdusive tests as to dereliction and no determination as to dereliction ^al l be questioned 
oo the ground that it is madfc otherwise than as provided above. The Corporation n-uiy pay the fees 
and expenses of the stockholders or directors, as the case may be, incurred in connection with making 
a detu luinatioa as above provided. 

The forgoing indemnification shaH iodude reimbursement of aO costs and expenses reasonably in-
cnrred in settiing any sudi dabn. action, suit or proceedh^ or in satisfaction of any rehted judgment, 
fine or penalty, when the so doing appears to be for the best interests of the Corporation, and slull be 
in addition to any rights to vdnch any director or offit.r may otherwise be entitled as a natter of law 
or otherwise. 

T W E L F T H : lafomal Aetioa by Board of Diraefors ar Comiafrtiwa thereof. Any action 
required or permitted to be taken at any meeting of the Board of Directors, or of any committee 
thereof, may be taken without a meeting, if a written consent to snch action is signed by all members 
of the Board or df sticb committee, as the case may be, and such written consent is filed with the 
miaates of proceedings of the Board or committee; 

ARTICLE V 

A. Tbe total ncmber of shares of aO classes which Martin has aoidiori^ to issue is 12,000,000 
shares of Cdovnoa Stodc widxwt par value. 

B. The total munber of diares of aU dasses 'whkdi A-M has autxirity to issue is 293X>.000 
tfvided into two classes as follows: 

25,000.000 Common Shares of tbe par value of $2 per ahare, and 

4.200,000 Class B Common Shares of the par value of $2 C:J- share. 

Tbe aggrtgate par vahie of aU sndi shares is fSS,40Ofl0O. 

8 



• •.•• ••.••,•:•'•..•••• ARTICLE.VI ., . . 

1 1 ^ Iha effective.(itte <tf dwi ewwnliildinm tbe aodnfbiifd O^pjjal $lO(^ of die Corpofstiaa dafl 
^4qi^8^0OO lAwes dnided i t t a ^ ^ ^ i lares of 4j4fb Cbnailiiim Piefened Stodc of d a par value 
of $icp per siiiHre aiid <iCMI0QyP!l)O A ^ * ' Coeaatoo ^odc of tfie par ialue of $l 'per share. As a re-
iiill df lllll ViMiMilhUlhsi. ilwTnmnrt^^ nf Martin and the Cbqanon Shares of A-M issaed aiid 
oatstaaifing on die eflfectire dtte df die consofidation will be coaverted into like stodc of tbe Cdrpdra-
tfon; the Class B Comtooa Shared of A-M issued and outstamfing oa the effective date of the oonsoKda-
tfon win be converted into 380y000 shares of 4 ) i % Cumulative Prefened Stock of the par value of 
^100 per ibare; and the hoMfeis of the vrarrants of Martia issaed and ootstanding on the effective dtte 
of tiie consoBifatioii win be catitled to pordase shares of Cdouiiou Stock of the Corporation of the 
per yalve of $1 per share for cadi warrant ao bdd, d l as herdaafter more spedfically set forth: 

A. Aato tbe: of Ibr t in: 

1. Each share of Coomion Stock, without par value, shall be converted into U shares of 
^"T^rrrr Stock of the Corporation, of the par vdue of $1 per share; provided, however, that holders 
of certificates of Martin's Common Stock will not be entitled to receive certificates for fractional shares 
of u.e Cnnimna Stock of the Corporation. 

2. Each wanant to pnrdase a Qment^ todc Umt. now consisting of 2.10 shares of the 
add Coaanon Stock of Mar&^ witboot per vahie, shaD entitle tbe hdder Uiereof to purchase a Cwrcnt 
Stoi^ Unit coosistiiig of 2 J 3 dares d f Common Stock of d a Corporatioa; of the par value of $1 per 

B. As to die stock (rf A-M: 

' ' " ' '""X The'QaiB'^ Cinindo Shar^ die cmadlidatioii 
daU be converted into 380,000 shares of 4 ^ % Cuitndative Preferred Stock of the Corporation of d a 
par value of $100 per share. 

"Z Ead^ iCoatBan Share shdl be ceo verted into; due da re of Common Stock of-«hoCdr-
pwaiioB. of die par value of $1 per share: 

Except as berdnaliovc ad forth no other condderation shall be paid, transferred or issued by the 
Ijorporatioo for da r e s oC Coauaoa Stixk and wutanta of Uiutia or for shares of A-M. 

• • • - • • . . '•̂ ••..: ' ' . • j ' - ':::-.ir A R T I C L E y i r - : . - -

The princqial office of Msrtia.iB.die State of sfaiyiand is kxated in Baltimore Connty. Tbe 
priocqal office of A-M fo the State of Ibzyhuid Is kxated in Ralthaore City, (not located fo any 
eoonty). Martm owiu pruyeitj. die dtle to which could be affected by die recording of an instnmant 
amdog tbe had recordd ia the folhi^riDg counties of die StaCe of Maryland: Baltimore County .and~ 
Anne A n a M Cduaty. A-H o»as proper^, tbe title to which couM be affected by the reoordmg oif 
aa Idstnanent aaxNig die land records, m tbe fdfowfog counties of the State df Maryfand: Allegany 
Coon^, Howard Cdnaty and Wadungton Connty, and fo Bahtmore City (not tocated m arty connQr)-

ARTICLE V m 

" The Aitides and Pfoa of CoiaoBdalfon were d d y advised by d a Board of Directors and i^iprwed 
l y d a atockbolders of Iftttfo fo ibe manner and fay the vote required by tiw laws of d a Stote of 
Mtt jland and by the da r t e r of Maitfo. 

ARTICLE r x 

Tbe Artides and P b a of (^qosirfidatiaa arere duly advised, autbc>rized and a^iproved m the manner 

• ' " • ' • . " - ' i : • • • ' • ' . , : 9 •• •• • • • ' • • • • ' ' : • • . • ' 
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and fay the'vote leq^red fay d^ cfaartier of A-M andfay the Isws of tbe Sttte^'IOtnois, under which 
. A-M was digMiiied. •' ' -. ' ^ ^ 

';• ^ ' ; • : ; • ; ' ; • ^ A i m c L E x • ' ^ ' ' ' ' : " ^ ^ - • • • . ' ; 

Upon d a ewwitivedaleof-dieroiwuBilafipa^ 

.. A. The sqaia te cxishaiides of Mahia aad A-M ahaU eeisa. 

B. AH te property, r^^its, psfvilieces, poa«ri and francfanes of MartiiKiifad of A-M. of whtt-
evcr nature and descriptfoo, of a ptdiUc as wdl as of a private nature, sfall be traasferred to. vest fo 
and devolve upon d a Cdipbnrtfon witboot furtber act or deed; and aiH property, rights, privileges, 
powers aod fraadnses, and aU aad every otber interest of Martm and of A-M shiffl be thereafter as 
effectnany the property of the Coipoittioa es they were of Uutfo u id of A-M. .. 

m 
ARTICLE XI 

^>n and after the effectivr dtte of the consofidatioa: 

A. ABddbts. obBAtioas, liabilities and duties <rf Mttifo and ci A-M s h ^ 
to the Corporation, aiid may oe pib^toitaKmat it to d a aame extent as if said dd<s. obl^;ations. Uabili-
ties ttid dotiea had been incvred ot'c«iiitii]iicted by it; and any dabn edstintoracffop or proceeding pend
ing fay. o r agaiast cither Mttlfo. or ifirUtlimj be prosecuted to jodgment or dectee as if the coosoUdation 

..bad not taken place; or the Corpo*adoa,1^pa« tbe motion of the Gorpontibd or of aay party, may be sub
stituted as a party fo place of Martm or A^M, as the case may be, and any stvh' judgment or decree 
against Martin or A-M shaU oocisu'tutea.tienapcw^,^^^ 

B . The thie to any real estate shaU not revert or be m any way in^iaiired by reason of the 
coosofidaticm, but aU rights of creditors add all hens upon any property of Manfo or A-M shall be pre
served imimpaired. Nothwithstandiqg tibf provistons <rf Article X hereof, coofimatcry deeds, assign
ments or other fike iattnaiiditi, ad^jat dedned desirable to evidence siich tcansfer, vesting or devolutna 
of any ijiropeity. tight, privilege or ftaachise, nay tt any time, or from time to time, be made and deUv-
ered fo d a laqa.af Maitia ar A-M, as t t e case may b ^ by tia l^a acting oflkcrs thereof, or by thecor-

'rei^Qo^ng offioeis of tbe Cotjwvptkia. .;..-;.-. 
' V ' • •• • • ' • • / . • •<• ^ • • • ' • •• • • . i r •• . 

Aaytlifog bndacootafaed todie cbittary notwitbstavding, oie pin̂ ioMMl cotjii|ilidatwo berem set 
forth naiy be ahandonrd tt any time prior (o the effective dtte of tooaoltdatfoo, ( i) by dther Martin or 
A-M, fay resohitMB of its fioacd of EKrectocs, if tbe cooditkiiu of thtt Company's, obfi^tioos, as set forth 
fo tbe Agreement of Coasolidttion betweoi the two conyanies dated as of Apguat l , . i961, are not satis
fied, or (n ) fay Ifafdn and A-M, eadb aotfog fay its Board of Directors, fay aratud'cdbsent, for any rea
son; and te ptcipoacd ooasoliibtioa! afadi bfC deemed abandoned if tbe dOsii^ paavided for m said 
Agieoudal of ConaoSdalfon is not held if» or before December 31.1961. 

••;,:. , ; , : jamcLE x r a v . . - " 
The oouoliddioB referred to herefo' shaV become cffeclne tigoa the itsitsnct of a certificate of con-

aoKdattonby te Secietaty of Statedf te Sttteof Dfincas and te acceptance «f te Artides aad Plan of 
Consolidation for reoord by the DuailiHtiii of A s m i n t n t i end Taxation of the State of Maryhnd. 

"The cocpoiatipa patty to diese AitM^es aad P i t t of Conaolklatfoa h a ^ 
tag te effective di<e as berdnsboTe estahfidied. the ooosoUdatfoo, if and when c f f p e ^ under te laws 
of te Sittes of Marjdand and infoois; liall be effectrre for accounting purposes cidy as of te open
ing of bOdness on October I, I%L Appropriate property, financial, accottntiog, statistical and odier 
oorporato records of Martin, A-M a s ^ te Corporation aball be adjusted or made, as the cue may be, 
to reflect Sddi effects of te eonaolkiatiod'as of Ckiober 1. 1961. 

- • . , • » 



Uf-: 

I H W m m s W R X X W , Merim snd A-M, te parties to te consoHdatfon, have caused these Articles 
sad Pba of Consofidatioa to be dgaed in dair respective cotponte antes u d on tfadr befaatf by thdr 
rapedna Pteadent or VfoeiiPlnspideB^ and llasr respective ccaporate Kan to' fae fauuuito affixed and 
attested ty their icjpettwe SecRJtUKS or Aiitil^tt-Secrdaiai, d a day sad year first above written. 

[CoutatATS ScAi.) 

ATRST': T B « Maxnif COMFAKY 

W. L.LOCAS WnxiAX B.Biacax 

Secretary 
By 

* ^ - * • . • X resNaflK 

{CDBroBAxa SKAI.) 

ATIXST: 

P A U L P . W I 

Secretaty 

AunucAN-MAanrrTA COMPAMY 

E. G. DDXREX 
By ^ 

Vice-President 

STA'HC W MAxnAKD^ CouxTY OP BALTIMOKX, 'TO Wrr: 

On this 9 day of Oct., 1961, bdcve me, the undersigned, a Notary Public of the State and County 
-aferesaidi pdaons^ anMared'-WouAli B. BaaeaM who made oath fo-dnefocoi of law thtt. he .£L the. 
Presdent of The Martm Company and ackiiowfcdged thtt he executed the foregoing Artkjes and Plan 
of Consolidation by doe authority of said Coiporatfoo; at te same time also appeared W. L. LCCAS who 
made oath fo due form of bw that he was the Seerelaty of te meeting duly bekl by te stodchidders of 
The Martin Company at vrtidi te consofidatioa set fdrdi m the aforegoing Artides and Flan of Con
sofidatioa was approved, and thtt te matten and focts set forth fo said Articles and Plan of Cdnsofida-
tna whh respect to saki aadairisatiea and i^iproval are true. 

(NoraaiAL SCAL] Ei4SAaxrB LYKCH 

Mdtvy FobEc 

STATS or luntois. GKHrrr or iGoox, TO Wrr: 

I HaaxBYCianry, thtt on dus 9di day of October, 1961. before me the undersigned, a Notary Pub
lic of the State sad County afdresakl, personally appeared E. G. DnxBza vrho made oadi fo due form of 
law da t he is tbe Vice-Preadent of American-Marietta Cdnqnay and acknowledged thtt be executed the 
forcgofog Articfesand Pha «f Conaofidatfon ty due aatbority df sad.Coqxicatioo; also pmonally q>-
pdBcd^Aoi;^. Wsaia wfaoaMldî dath fo ifae focmdf bwthttheis-te Secretttydf Aaarkaa-Marietta 
Cbwuaiiy and thtt te natters and focts set forth fo said Articles and Pbn of Consofidatioa with re-
qtect to antboriastioa and qipraval are tni& 

[NoTAaiAz. SKAI.] ANN FCXUITY 
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Notary Public 

*fv^*;^!?-;". ;- v v * ^ > -: • 



STATE DEPARTMENT OF ASSESSMENTS AND TAXATICM OFtlARYLAND 

THIS IS TO CERTIFY THAT tbe within instrument is a true copy uf the 

ARTICLES ASB PLA9 OF COHSOUDATIOH 

COVSOUDATIHO 

THB MARTnr COMPAHT AITD AMBRICAV-MARIETTA COMPAHT 

TO FORM 

HARTIK-MARliBrrA CORPORATIOH 

as appttived and recdved for record by the State Department of Assessments and Taxation of Mary-
tuKl, October / < ^ . 1961. tt/c^'V*^ o'dodcV M. 

tfos 

_ > A S WITNESS my fomd and official seal of te said Department tt Bakimore 
X ^ ^ d a y o f ( J P ^ . < ! ^ . . 1 9 ^ . 

k\;;^''r-
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Application for Amended Certificate of Authority Filed April 13, 
1993, changing the name of Martin Marietta Corporation to Martin 
Marietta Technologies, Inc. with the North Carolina Secretary of 
State. 
http://www.secretarv.state.nc.us/corporations/searchresults.aspx7onlv 
active=OFF&Words=STARTING&searchstr=martin%20marietta 
Retrieved from the North Carolina Secretary of State Website on June 
26,2012. 

A. 

http://www.secretarv.state.nc.us/corporations/searchresults.aspx7onlv


State of North Carolina 
Department if̂  the Secretary of State 

9i \l>3 CrT^L 
Ai' 

FILED 
9:00 AM 

APR 1 3 1993 
ICATION F O R A M E N D E D C E R T I F I C A T E O P A M S ^ g M s j C T F i j 

SECRETARY OF STATE 
Pursuant to {55-15-04 ofthe Genera) StatuteiB of North Caraliiia, tha understgiS&^II^^fiffiQMfStf^ 
applies fbr an Amended Ceitifieate of Authority to transact business in the State of North Carolina 
and for that ptirpoaa submits the following statement. 

1. The luuoe of the corpoiation is: ifcrtln KsHetta Corooratfon •^_ 

2. The name tha corporation is currently using in the State of North Carolina is: 

3. The state or country of incorporation is: Maryland 

4. The data the corporation was authorized to transact business in the State of North Carolina is: 

October 18. 1961 . . . . : 

5. This application is filed for the following reason (compUte allapplict^lt items): 

a. The corporation has changed its corporate name to:* 

tfartia Wsrietta Technolooles. Inc. \ ; 

b. The name the corporation will hereafter use in the State of North Carolina is chai>geil to: 
saie'as So " ' ' ' • 

NA c. The corporation has dianged its period of duration to: 

(L Tha corporation has changed the stata or countiy qf its incoTperation to:. M 

6. Attadied is a certificate attesting to the change, duly authenticated by the secretary of state or 
other official having custody of corporate records in the state or country of incorporation. 

7. If the corporation is required to use a fictitious name in order to transaict business in this State, a 
ctvy ofthe resolution of its board of directcn^Mirtifiedby.its JMo^tiuiy,; the fictitious name 
isattadied. 

8. This application will be effective upon filing, unless a date and/or time is specified: 

This the A l ^ y of AoHl ^ 1 9 i L 

Ihrtfn Ifcrtetta Tectwoloates^, Inc. 

, , : .. namatavarpatm Name of Osriioratioa 

Stitnslujra. 

Kathleen T. ^heehen - Secretary 
Type or Print Name and ntla 

NOTES:.. 
1. Filing fee is $50. One executed original ahd One exact or conformed copy of this application must be 

filed with the SecreUiy of State. 

* If the name ofthe corporation as dianged is unavailable for use in North Carolina, indicate this fact 
and state the name the cnrporaUon wi Aes lo use in North Carolina on 5b. (See NCGS $55-15-06) 

(N. C. - 1 0 5 9 " - 7 / i / W ) , ,^,:.,:i,;:\;,,.....,..:.:.,;/:^J^^^^ v V - • • - v.-. -•.••---•• • ••'• 

COBPQSATKNfS I}|VISION 300 N. SALISBURY ST. TtAL£ICH.NC 27603.C909 





H Articles of Incorporation of Martin Marietta Materials, Inc. Filed with 
the Secretary of State, North Carolina on November 12, 1993. 



* •. 

FILED 
S3 5 1 ^ r ^ ^ ^ 9H)0AM 

NOV t 2 1993 

ARTICLES OP INCORPORATIOH ^^^^RUfUS L EOMISTEN 
O^ SECRETARY OF STATE 

MARTZK MARIETTA BOkTERIALS, INC. NORTH CAROLINA 

The undersigned hereby submits these Articles of Incorporation 
for the purpose of forming a business corporation under the laws of 
the State of North Carolina: 

1. The name of the corporation is Martin Marietta Materials, 
Inc. (hereinafter the "Corporation"). 

2. The number of shares the Corporation is authorized to 
issue is Two Thousand (2,000), divided into One Thousand (1,000) 
Common Shares and One Thousand (1,000) Preferred Shares, each with 
a par value of One Cent ($.01) per share. 

The preferences, limitations and relative rights of each class and 
series of shares are as follows: 

(a) Common Shares 

The common shares shall be entitled to one vote per share 
and to all other rights of shareholders subject only to 
any rights granted to Preferred Shares under siibparagraph 
(b) of this Article 2. 

(b) Preferred Shares 

The Preferred Shares may be issued in one or more series 
with such designations, preferences, limitations, and 
relative rights as the board of directors may determine 
from time to time in accordance with applicable law. 

3. The address of the initial registered office of the 
Corporation in the State of North Carolina is 225 Hillsborough 
Street, Raleigh, Wake County, North Carolina 27603; and the name of 
its initial registered agent at such address is CT Corporation 
System. 

4. The name and address of the incorporator are Russell M. 
Robinson, II, 1900 Independence Center, Charlotte, Mecklenburg 
County, North Carolina 28246. 

C-1T7410 
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5. The nuinber of directors constituting the initial board of 
directors shall be one (1) ; and the name cuad address of the person 
who is to serve as director until the first meeting of 
shareholders, or until his successor is elected and qualifies, is 
Frank H. Menaker, Jr., 6801 Rockledge Drive, Bethesda, Montgomery 
County, Maryland 20817. 

6. To the fullest extent permitted by the North Carolina 
Business Corporation Act as it exists or may hereafter be amended, 
no person who is serving or who has served as a director of the 
Corporation shall be personally liable to the Corporation or any of 
its shareholders for monetary damages for breach of duty as a 
director. No amendment or repeal of this article, nor the adoption 
of any provision to these TLrticles of Incorporation inconsistent 
with this article, shall eliminate or reduce the protection granted 
herein with respect to any matter that occurred prior to such 
amendment, repeal or adoption. 

7. The provisions of Article 9 of the North Carolina 
Business Corporation Act entitled "The North Carolina Shareholder 
Protection Act" and of Article 9A entitled "The North Carolina 
Control Share Acquisition Act" shall not be applicable to the 
Corporation. 

8. (a) Upon completion of the organization of the 
Corporation, the Corporation will be wholly owned by Martin 
Marietta Investments, Inc. and Martin Marietta Technologies, Inc., 
corporations directly or indirectly owned and controlled by Martin 
Marietta Corporation. (As used herein, "Martin Marietta" includes 
Martin Marietta Corporation and any corporation (other than the 
Corporation or any of its subsidiaries) a majority of the capital 
stock of which is owned, directly or indirectly, by Martin Marietta 
Corporation, including Martin Marietta Investments, Inc. cmd Martin 
Marietta Technologies, Inc.) In anticipation that the Corporation 
and Martin Marietta may engage in the same or similar activities or 
lines of business and have an interest in the same areas of 
corporate opportunities, and in recognition of (i) the benefits to 
be derived by the Corporation through its continued contractual, 
corporate and business relations with Martin Marietta (including 
service of officers, directors euid enployees of Martin Marietta as 
directors of the Corporation) and (ii) the difficulties attendcint 
to any director, who desires and endeavors fully to satisfy such 
director's fiduciary duties, in determining the full scope of such 
duties in any particular situation, the provisions of this Article 
8 are set forth to regulate, define and guide the conduct of 
certain affairs of the Corporation as they may involve Martin 
Marietta and its officers, directors and eii:5)loyees, and the powers, 
rights, duties and liabilities of the Corporation and its officers, 
directors, employees and shareholders in connection therewith. 

C-177410 
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(b) Except as Martin Marietta may otherwise agree in 
writing, Martin Marietta shall have the right to (i) engage in the 
same or similar business activities or lines of business as the 
Corporation and (ii) do business with any client or customer of the 
Corporation, and Martin Marietta shall have no duty not to engage 
in such business activities or do business with such clients and 
customers. Neither Martin Marietta nor any officer, director or 
employee thereof (except as provided in subparagraph (c) of this 
Article 8) shall be liable to the Corporation or its shareholders 
for breach of any duty by reason of any such activities of Martin 
Marietta or of such person's participation therein. In the event 
that Martin Marietta accpiires knowledge of a potential transaction 
or matter that may be a corporate opportunity for both Martin 
Marietta and the Corporation, Martin Marietta shall have no duty to 
communicate or present such corporate opportunity to the 
Corporation and shall not be liable to the Corporation or its 
shareholders for breach of any duty as a shareholder of the 
Corporation by reason of the fact that Martin Marietta pursues or 
acquires such corporate opportunity for itself, directs such 
corporate opportunity to emother person or entity, or does not 
present such corporate opportunity to the Corporation. 

(c) In the event that a director, officer or employee of 
the Corporation who is also a director, officer or employee of 
Martin Marietta acquires knowledge of a potential transaction or 
matter that may be a corporate opportiinity for both the Corporation 
and Martin Marietta, such director or officer of the Corporation 
shall act in good faith in a manner consistent with the following 
policy: 

(i) a corporate opportunity offered to einy person who 
is an officer or employee (whether or not a 
director) of the Corporation and who is also a 
director but not an officer or eir5)loyee of Martin 
Marietta shall belong to the Corporation, unless 
such opportunity is expressly offered to such 
person primarily in his or her capacity as a 
director of Martin Marietta, in which case such 
opportunity shall belong to Martin Marietta; 

(ii) a corporate opportimity offered to any person who 
is a director but not an officer or employee of the 
Corporation and who is also an officer or employee 
(whether or not a director) of Martin Marietta 
shall belong to Martin Marietta, unless such 
opportunity is expressly offered to such person 
primarily in his or her capacity as a director of 
the Corporation, in which case such opportunity 
shall belong to the Corporation; and 
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(iii) a corporate opportunity offered to any other person 

who is either an officer or employee of both the 
Corporation and Martin Marietta or a director of 
both the Corporation eind Martin Marietta shall 
belong to Martin Marietta or to the Corporation, as 
the case may be, if such opportunity is expressly 
offered to such person primarily in his or her 
capacity as an officer, employee or director of 
Martin Marietta or of the Corporation, 
respectively; otherwise, such opportvinity shall 
belong to either Martin Marietta or the Corporation 
as a majority of the directors of the Corporation 
who are not officers or enployees of either Martin 
Marietta or the Corporation or directors of Martin 
Marietta shall determine in their good faith 
judgment, taking into account all the facts and 
circumstances with respect to such opportunity. 

(d) For the purposes of this Article 8, "corporate 
opportunities" shall not include any business opportunities that 
the Corporation is not financially able to undertake, or that are, 
from their nature, not in the line of the Corporation's business or 
are of no practical adveintage to it or that are ones in which the 
Corporation has no interest or reasonable expectancy. In addition, 
"corporate opportunities" shall not include any transactions in 
which the Corporation or its subsidiaries are permitted to 
participate pursuant to any Services Agreement or any other 
agreement (which may be adopted, amended or repealed frcan time to 
time by the vote of a majority of the disinterested directors) 
between Martin Marietta and the Corporation (each such agreement is 
referred to herein as a "Services Agreement"), it being 
acknowledged that the rights of the Corporation under any such 
Seirvices Agreement shall be deemed for all purposes to be 
contractual rights and shall not be corporate opportunities of the 
Corporation for any purpose; provided, however, that the absence of 
any such Services Agreement, or the eibsence of any provisions in a 
Services Agreement relating to any particular transactions or types 
of transactions, shall not support any inferences or iii5)lications 
or have any effect whatsoever on transactions not explicitly 
covered by a Services Agreement. 

(e) Any person or entity purchasing or otherwise 
acquiring any interest in any shares of the Corporation shall be 
deemed to have notice of eind to have consented to the provisions of 
this Article 8. 

(f) Por purposes of this Article 8, the "Corporation" 
shall mean the Corporation and each corporation, partnership, joint 
venture, association and other entity in which the Corporation 
beneficially owns (directly or indirectly) fifty percent (50%) or 
more of the outstanding voting power of such entity. 
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9. (a) In cintlcipation that (i) the Corporation and Martin 
Marietta or its customers (or other persons acquiring products 
manufactured or distributed by Martin Marietta) may enter into 
contracts or otherwise transact business with each other and that 
the Coiporation may derive benefits therefrom and (ii) the 
Corporation may from time to time enter into contractual, corporate 
or business relations with one or more of its directors, or one or 
more corporations, partnerships, associations or other 
organizations in which one or more of its directors have a 
financial interest (collectively "Related Entities"), the 
provisions of this Article 9 are set forth to regulate and guide 
certain contractual relations and other business relations of the 
Corporation as they may involve Martin Mcirietta or its customers 
(or other persons acquiring products manufactured or distributed by 
Martin Marietta), Related Entities and their respective officers 
and directors, and the powers, rights, duties and liabilities of 
the Corporation and its officers, directors and shareholders in 
connection therewith. The provisions of this Article 9 are in 
addition to, and not in limitation of, the provisions of the North 
Carolina Business Corporation Act and the other provisions of these 
Articles of Incorporation. Any contract or business relation that 
does not comply with procedures set forth in this Article 9 shall 
not by reason thereof be deemed void or voidable or result in any 
breach of any duty or the derivation of any improper personal 
benefit but shall be governed by the provisions of these Articles 
of Incorporation, the bylaws of the Corporation, the North Carolina 
Business Corporation Act and other applicaUDle law. 

(b) No contract, agreement, arrangement or transaction 
between the Corporation cind Martin Marietta or any customer thereof 
(or other person acquiring products manufactured or distributed by 
Martin Marietta) or any Related Entity or between the Corporation 
and one or more of the directors or officers of the Corporation, 
Martin Marietta or einy Related Entity shall be void or voidable 
solely for the reason that Martin Marietta or such customer (or 
other person) , any Related Entity or any one or more of the 
officers or directors of the Corporation, Martin Marietta or any 
Related Entity are parties thereto, or solely because any such 
directors or officers are present at or participate in the meeting 
of the Board of Directors or committee thereof which authorizes the 
contract, agreement, arrangement or transaction or solely because 
his, her or their votes are counted for such purposes, if: 

(i) the material facts as to the contract, agreement, 
arrangement or transaction are disclosed or are 
known to the Board of Directors or the committee 
thereof that authorizes the contract, agreement, 
arrangement or transaction, and the Board of 
Directors or such committee in good faith 
authorizes, approves or ratifies the contract, 
agreement, arrangement or trsmsaction by the 
affirmative vote of a majority of the disinterested 
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directors on the Board of Directors or such 
committee, even though the disinterested directors 
be less than a quorum; 

(ii) the material facts as to the contract, agreement, 
arrangement or tretasaction are disclosed or are 
known to the holders of the voting shares of the 
Corporation, and the contract, agreement, 
arrangement or transaction is specifically approved 
or ratified in good faith by vote of the holders of 
a majority of the then outstanding voting shares of 
the Corporation not owned by Martin Marietta or 
such Related Entity, as the case may be; 

(iii) such contract, agreement, arrangement or 
transaction is effected pursuant to, or consistent 
with, terms and conditions specified in any 
arrangements, standards or guidelines that are in 
good faith authorized, approved or ratified, after 
disclosure or knowledge of the material facts 
related thereto, by the affirmative vote of a 
majority of the disinterested directors on the 
Board of Directors or a committee thereof, even 
though the disinterested directors be less than a 
quorum, or by vote of the holders of a majority of 
the then outstanding voting shares of the 
Corporation not owned by Martin Marietta or such 
Related Entity, as the case may be (such 
authorization, approval or ratification of such 
arrangements, standards or guidelines constituting 
or being deemed to constitute authorization, 
approval or ratification of such contract, 
agreement, arrangement or transaction; or 

(iv) such contract, agreement, arrsingement 
transaction was fair to the Corporation. 

or 

In addition, each such contract, agreement, arrangement or 
transaction authorized, approved or effected, and each of such 
arrangements, standards or guidelines so authorized or approved, as 
described in (i) , (ii) or (iii) above, shall be conclusively deemed 
to be fair to the Corporation and its shareholders; provided, 
however, that if such authorization or approval is not obtained, or 
such contract, agreement, arrangement or transaction is not so 
effected, no presumption shall arise that such contract, agreement, 
arrangement or transaction, or such arrangements, standards or 
guidelines, are not fair to the Corporation and its shareholders. 

(c) Directors of the Corporation who are also directors 
or officers of Martin Marietta or any Related Entity may be counted 
in determining the presence of a quorum at a meeting of the Board 
of Directors or of a committee that authorizes, approves or 
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ratifies any such contract, agreement, arrangement or transaction 
or any such arrangements, guidelines or standards. Voting shares 
owned by Martin Marietta and any Related Entities may be counted in 
determining the presence of a quorum at a meeting of shareholders 
that authorizes, approves or ratifies any such contract, agreement, 
arrangement or transaction or any such arrangements, guidelines or 
standards. 

(d) Martin Marietta shall not be liable to the 
Corporation or its shareholders for breach of any duty by reason of 
the fact that Martin Marietta in good faith takes any action or 
exercises any rights or gives or withholds any consent in 
connection with any agreement or contract between Martin Marietta 
and the Corporation. No vote cast or other action taken by any 
person who is an officer, director or other representative of 
Martin Marietta, which vote is cast or action is taken by such 
person in his or her capacity as a director of the Corporation, 
shall constitute an action of or the exercise of a right by or a 
consent of Martin Marietta for the purpose of any such agreement or 
contract. 

(e) Any person or entity purchasing or otherwise 
acquiring any interest in any shares of the Corporation shall be 
deemed to have notice of and to have consented to the provisions of 
this Article 9. 

(f) For purposes of this Article 9, any contract, 
agreement, arrangement or transaction with any corporation, 
partnership, joint venture, association or other entity in which 
the Corporation beneficially owns (directly or indirectly) fifty 
percent (50%) or more of the outstanding voting power, or with any 
officer or director thereof, shall be deemed to be a contract, 
agreement, arrangement or transaction with the Corporation. 

10. (a) Any purchase by the Corporation of shares of Voting 
Stock (as hereinafter defined) from an Interested Shareholder (as 
hereinafter defined) who has beneficially owned such securities for 
less than two years prior to the date of such purchase or any 
agreement in respect thereof, other than pursuant to an offer to 
the holders of all of the outstanding shares of the same class as 
those so purchased, at a per share price in excess of the Market 
Price (as hereinafter defined), at the time of such purchase, of 
the shares so purchased, shall require the affirmative vote of the 
holders of a majority of the voting power of the Voting Stock not 
beneficially owned by the Interested Shareholder, voting together 
as a single class. 

(b) In addition to any affirmative vote required by law 
or the Articles of Incorporation: 
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(i) Any merger or consolidation of the Corporation or 
any Subsidiary (as hereinafter defined) with (i) 
any Interested Shareholder or (ii) any other 
corporation (whether or not itself an Interested 
Shareholder) which is, or after such merger or 
consolidation would be, an Affiliate (as 
hereinafter defined) of an Interested Shareholder; 

(ii) Any sale, lease, exchange, mortgage, pledge, 
transfer, or other disposition (in one transaction 
or a series of transactions) to or with any 
Interested Shareholder or any Affiliate of any 
Interested Shareholder of any assets of the 
Corporation or any Subsidiary having an aggregate 
Fair Market Value (as hereinafter defined) of 
$10,000,000 or more; 

(iii) The issuance or transfer by the Corporation or any 
Subsidiary (in one transaction or a series of 
transactions) of any equity securities (including 
any securities that are convertible into equity 
securities) of the Corporation or any Subsidiary 
having an aggregate Fair Market Value of 
$10,000,000 or more to any Interested Shareholder 
or any affiliate of any Interested Shareholder in 
exchange for cash, securities, or other property 
(or combination thereof); 

(iv) The adoption of any plan or proposal for the 
liquidation or dissolution of the Corporation 
proposed by or on behalf of an Interested 
Shareholder or any Affiliate of any Interested 
Shareholder; or 

(v) Any reclassification of securities (including any 
reverse stock split), or recapitalization of the 
Corporation, or any merger or consolidation of the 
Corporation with any of its Subsidiaries, or any 
other transaction (whether or not with or into or 
otherwise involving an Interested Shareholder) 
which has the effect, directly or indirectly, of 
increasing the proportionate share of the 
outstanding shares of any class of equity 
(including any securities that are convertible into 
equity securities) securities of the Corporation or 
any Subsidiary which is directly or indirectly 
owned by any Interested Shareholder or any 
Affiliate of any Interested Shareholder 

shall require the affirmative vote of the holders of a majority of 
the voting power of the Voting Stock not beneficially owned by any 
Interested Shareholder, voting together as a single class; 
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provided, however, that no such vote shall be required for (A) the 
purchase by the Corporation of shares of Voting Stock from an 
Interested Shareholder unless such vote is required by Siibparagraph 
(a) of this Article 10, (B) any transaction approved by a majority 
of the Disinterested Directors (as hereinafter defined) , or (C) any 
transaction with an Interested Shareholder who has beneficially 
owned his shares of Voting Stock for two years or more. 

(c) For the purpose of this Article 10: 

(i) A "person" shall mean any individual, firm, 
corporation, partnership, or other entity. 

(ii) "Voting Stock" shall mean all outstanding shares of 
capital stock of the Corporation entitled to vote 
generally in the election of directors and each 
reference to a proportion of shares of Voting Stock 
shall refer to such proportion of the votes 
entitled to be cast by such shares. 

(iii) "Interested Shareholder" shall mean any person 
(other than Martin Marietta or any Subsidiary of 
Martin Marietta or the Corporation or any 
Subsidiary of the Corporation or any en^loyee 
benefit plan maintained by Martin Marietta or any 
subsidiary of Martin Marietta or the Corporation or 
any Subsidiary of the Corporation) who or which: 

(A) is the beneficial owner, directly or 
indirectly, of 5% or more of the outstanding 
Voting Stock; 

(B) is an Affiliate of the Corporation and at emy 
time within the two-year period immediately 
prior to the date as of which a determination 
is being made was the beneficial owner, 
directly or indirectly, of 5% or more of the 
outstanding Voting Stock; or 

(C) is an assignee of or has otherwise succeeded 
to any shares of Voting Stock which were at 
any time within the two-year period 
immediately prior to the date as of which a 
determination is being made beneficially owned 
by any person described in siibparagraphs 
(c)(iii)(A) or (B) of this Article 10 if such 
assignment or succession shall have occurred 
in the course of a transaction or series of 
transactions not involving a piiblic offering 
within the meaning of the Securities Act of 
1933. 
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(iv) A person shall be a "beneficial owner" of any 
Voting Stock: 

(A) which such person or any of its Affiliates or 
Associates (as hereinafter defined) 
beneficially owns, directly or indirectly; 

(B) which such person or any of its Affiliates or 
Associates has (a) the right to acquire 
(whether such right is exercisable immediately 
or only after the passage of time) pursuant to 
any agreement, arrangement, or understanding, 
or upon the exercise of conversion rights, 
exchange rights, warrants or options, or 
otherwise, or (b) the right to vote pursuant 
to any agreement, arrangement, or 
understanding; or 

(C) which are beneficially owned, directly or 
indirectly, by any other person with which 
such person or any of its Affiliates or 
Associates has any agreement, arrangement, or 
understanding for the purpose of acquiring, 
holding, voting, or disposing of any shares of 
Voting Stock. 

(v) For the purposes of determining whether a person is 
an Interested Shareholder, the nvimber of shares of 
Voting Stock deemed to be outstanding shall include 
shares deemed owned through application of 
subparagraph (c)(iv) of this Article 10, but shall 
not include any other shares of Voting Stock which 
may be issuable pursuant to any agreement, 
arrangement, or understanding, or upon exercise of 
conversion rights, warrants or options, or 
otherwise. 

(vi) "Affiliate" and "Associate" shall have the 
respective meanings ascribed to such terms in Rule 
12b-2 of the General Rules and Regulations under 
the Securities Exchange Act of 1934, as in effect 
on November 1, 1993. 

(vii) "Sxibsidiary" shall mean any corporation of which a 
majority of the shares thereof entitled to vote 
generally in the election of directors is owned, 
directly or indirectly, by the Corporation. 

(viii) "Market Price" shall mean: the last closing sale 
price immediately preceding the time in question of 
a share of the stock in question on the Composite 
Tape for New York Stock Exchange -- Listed Stocks, 
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or if such stock is not quoted on the Con^josite 
Tape, on the New York Stock Exchange, Inc., or if 
such stock is not listed on such Exchange, on the 
principal United States securities exchange 
registered under the Securities Exchange Act of 
1934 on which such stock is listed, or if such 
stock is not listed on any such excheuige, the last 
closing bid quotation with respect to a share of 
such stock immediately preceding the time in 
question on the National Association of Securities 
Dealers, Inc. Automated Quotations System or amy 
system then in use (or any other system of 
reporting or ascertaining quotations then 
available), or if such stock is not so quoted, the 
Fair Market Value at the time in question of a 
share of such stock as determined by the Board of 
Directors in good faith. 

(ix) "Fair Market Value" shall mean: 

(A) in the case of stock, the Market Price, and 

(B) in the case of property other than cash or 
stock, the fair market value of such property 
on the date in question as determined by the 
Board of Directors in good faith. 

(x) "Disinterested Director" shall mean any member of 
the Board of Directors of the Corporation who is 
not an affiliate or associate of an Interested 
Shareholder and was a member of the Board of 
Directors prior to the time that the Interested 
Shareholder became an Interested Shareholder, and 
any successor of a Disinterested Director who is 
not an affiliate or associate of an Interested 
Shareholder as is recommended to succeed a 
Disinterested Director by a majority of 
Disinterested Directors then on the Board of 
Directors. 

(d) A majority of the Disinterested Directors shall have 
the power and duty to determine for the purposes of this Article 
10, on the basis of information known to them after reasonable 
inquiry, whether a person is an Interested Shareholder or a 
transaction or series of transactions constitutes one of the 
transactions described in subparagraph (b) of this Article 10. 

(e) Notwithstanding any other provisions of the Articles 
of Incorporation (and notwithstanding the fact that a lesser 
percentage may be specified by law, the Articles of Incorporation, 
or the Bylaws of the Corporation) , the affirmative vote of at least 
80% of the outstanding Voting Stock, voting together as a single 
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class, shall be required to amend, repeal, or adopt any provisions 
inconsistent with this Article 10. 

11. This the 11th day of November 1993. 

iu^^uM /y\, j ^ A J ^ . 
Russell M. Robinson, II 
Incorporator 
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